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The Corporations Act 


ReS ©; 11960)“ CHAPPER «71 


as amended by 


1960-61, Chapter 13; 1961-62, Chapter 21; 
1962-63, Chapter 24, and 1964, Chapter 10 


In this Act, 


(a) ‘‘books’’ includes loose-leaf books where reasonable 
precautions are taken against the misuse of them; 


(b) “company”’ means a corporation with share capital; 


(c) “corporation’’ means a corporation with or without 
share capital, but in Part III ‘‘corporation’’ means a 
corporation without share capital; 


(d) “‘court’’ means the Supreme Court or the county or 
district court of the county or district in which the 
head office of the corporation is situate; 


(e) ‘officer’? means president, chairman of the board of 
directors, vice-president, secretary, assistant secre- 
tary, treasurer, assistant treasurer, manager or any 
other person designated an officer by by-law of the 
corporation; 


’ 


(f) “private company’? means a company as to which 
by its special Act, letters patent or supplementary 
letters patent, 


(i) the right to transfer its shares is restricted, 


(ii) the number of its shareholders, exclusive of 
persons who are in the employment of the 
company, is limited to fifty, two or more 
persons holding one or more shares jointly 
being counted as a single shareholder, and 


(iii) any invitation to the public to subscribe for 
its shares or securities is prohibited; 


(g) ‘public company’’ means a company that is not a 
private company; 


(h) “registers” includes loose-leaf registers where reason- 
able precautions are taken against the misuse of 
them; 


[3] 
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(z) ‘‘securities’’ means the bonds, debentures, debenture 
stock or other like liabilities of a corporation whether 
constituting a charge on its property or not; 


(7) “‘special resolution’? means a resolution passed by 
the directors and confirmed with or without variation 
by at least two-thirds of the votes cast at a general 
meeting of the shareholders or members of the 
corporation duly called for that purpose, or, in lieu 
of such confirmation, by the consent in writing of all 
the shareholders or members entitled to vote at such 
meeting. R.S.O. 1960, c. 71, s. 1. 


BART d 
CORPORATIONS, INCORPORATION AND NAME 


2. This Part, except where it is otherwise expressly pro- 
vided, applies, 


(a) to every corporation incorporated by or under a 
general or special Act of the Parliament of the late 
Province of Upper Canada; 


(6) to every corporation incorporated by or under a 
general or special Act of the Parliament of the late 
Province of Canada that has its head office and 
carries on business in Ontario and that was incorpor- 
ated with objects to which the authority of the 
Legislature extends; and 


(c) to every corporation incorporated by or under a 
general or special Act of the Legislature; 


but this Part does not apply to a corporation incorporated 
for the construction and working of a railway, an incline 
railway or a street railway, or to a corporation within the 
meaning of The Loan and Trust Corporations Act except as 
provided by that Act. R.S.O. 1960, c. 71, s. 2. 


3.—(1) The Lieutenant Governor may in his discretion, 
by letters patent, issue a charter to any number of persons, 
not fewer than three, of twenty-one or more years of age, 
who apply therefor, constituting them and any others who 
become shareholders or members of the corporation thereby 
created a corporation for any of the objects to which the 
authority of the Legislature extends, except those of railway 
and incline railway and street railway corporations and 
corporations within the meaning of The Loan and Trust 
Corporations Act. R.S.O. 1960, c. 71, s. 3 (1). 
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(1a) Notwithstanding subsection 1, where the objects for eRe 
which the corporation is to be inéorponated are in whole or in 
part of a social nature, the number of applicants shall be not 
fewer than ten. 1962-63, c. 24, s. 1. 


(2) Notwithstanding subsection 1, a private company may Incorpora- 
be incorporated under this Act with power to lend and invest private 
money on mortgage of real estate or otherwise, or with power with limited 
to accept and execute the office of liquidator, receiver, assignee, °?/°°" 
trustee in bankruptcy or trustee for the benefit of creditors 
and to accept the duty of and to act generally in the winding 
up of corporations, partnerships and estates, other than 
estates of deceased persons, and shall not by reason thereof 
be deemed to be a corporation within the meaning of The Loan ®-§;9- 1960, 
and Trust Corporations Act, but the number of its share- 
holders shall be limited by its letters patent or supplementary 
letters patent to five, and no such company shall issue 
securities except to its shareholders, or borrow money on 
the security of its property except from its shareholders, or 
receive money on deposit. R.S.O. 1960, c. 71, s: 3 (2). 


4. The Lieutenant Governor may in his discretion issue Rent aero 
supplementary letters patent to any corporation that applies patent 
therefor amending or otherwise altering or modifying its 
letters patent or prior supplementary letters patent. R.S.O. 


1960, c. 71, s. 4. 


5. The Provincial Secretary may in his discretion and 5owers of 
under the seal of his office have, use, exercise and enjoy any Secretary 
power, right or authority conferred by this Act on the Lieu- 
tenant Governor, but not those conferred on the Lieutenant 


Governor m Council: Ki5.0) 1960; c7 1's: 5; 


6. An applicant under this Act shall establish to the oP material 
satisfaction of the Provincial Secretary the sufficiency of to 
the application and all documents filed therewith and shall 
furnish such evidence of the bona fides of the application as 
the Provincial Secretary deems proper. R.S.O. 1960, c. 71,s. 6. 


scteelehed 


7. The Provincial Secretary or any person in his depart- Proof under 
ment to whom an application is referred may take evidence 
under oath with respect thereto. R.S.O. 1960, c. 71, s. 7. 


8. On an application for letters patent, supplementary fd Sociale 
letters patent or an order, the Lieutenant Governor may give ee applica- 
the corporation a name different from its proposed or existing 
name, may vary the objects or other provisions of the appli- 
cation and may impose such conditions as he deems proper. 


RS:Onl0aprce 2 iieu 8: 
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9. The provisions of this Act relating to matters preliminary 


to invalidate to the issue of letters patent or supplementary letters patent 


letters 
patent 


Notice of 
issue of 
letters 
patent 


Commence- 
ment of 
existence 


Corporate 
name 


or an order are directory only, and no letters patent or supple- 
mentary letters patent or order are void or voidable on 
account of any irregularity or insufhciency in any matter 
preliminary to the issue thereof. R.S.O. 1960, c. 71, s. 9. 


10. The Provincial Secretary shall cause notice of the issue 
of letters patent, supplementary letters patent or an order 
to be given forthwith in The Ontario Gazette. R.S.O. 1960, 
Cui 5 SHAD: 


11. A corporation comes into existence on the date of the 
letters patent incorporating it. 1961-62, c. 21, s. 1. 


42.—(1) A corporation shall not be given a name, 


(a) that is the same as or similar to the name of a 
known corporation, association, partnership, individ- 
ual or business if its use would be likely to deceive, 
except where the corporation, association, partner- 
ship, individual or person signifies its or his consent 
in writing that its or his name in whole or in part 
be granted, and, if required by the Provincial 
Secretary, 


(i) in the case of a corporation, undertakes to 
dissolve or change its name within six months 
after the incorporation of the new corporation, 
or 


(ii) in the case of an association, partnership or 
individual, undertakes to cease to carry on its 
or his business or activities, or change its or 
his name, within six months after the incor- 
poration of the new corporation; 


(b) that suggests or implies a connection with the 
Crown or any member of the Royal Family or the 
Government of Canada or the government of any 
province of Canada or any department, branch, 
bureau, service, agency or activity of any such 
government without the consent in writing of the 
appropriate authority; 


(c) that, when the objects applied for are of a political 
nature, suggests or implies a connection with a 
political party or a leader of a political party; 
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(dq) that includes the word ‘‘co-operative’’ or any ab- 
breviation or derivation thereof unless the corpora- 
tion is subject to Part V; or 


(e) that is objectionable on any public grounds. 


(2) If a corporation through inadvertence or otherwise has Change of 
been or is given a name that is objectionable, the Lieutenant objection- 
Governor, after he has given notice to the corporation of his*”® 
intention so to do, may direct the issue of supplementary 
letters patent changing the name of the corporation to some 
other name. 


(3) A person who feels aggrieved as a result of the giving pelea 

of a name under subsection 1 or the changing or refusing 
to change a name under subsection 2 may, upon at least 
seven days notice to the Provincial Secretary and to such 
other persons as the court directs, apply to the court for a 
review of the matter, and the court may make an order chang- 
ing the name of the corporation to such name as it deems 
proper or may dismiss the application. 


(4) A copy of an order made under subsection 3, certified Filing 
under the seal of the court, shall be filed with the Provincial 
Secretary by the corporation within ten days after it is made. 


(5) A corporation that fails to comply with subsection 4 Offence 
is guilty of an offence and on summary conviction is liable 
to a fine of not more than $200, and every director or officer 
of the corporation who authorizes, permits or acquiesces in 
any such failure is guilty of an offence and on summary 
conviction is liable to a like fine. R.S.O. 1960, c. 71, s. 12. 


43. A change in the name of a corporation does not affect ee 
its rights or obligations. R.S.O. 1960, c. 71, s. 13. rights, etc. 


14. A person, partnership or association that trades or Unauthor- 
carries on a business or undertaking under a name in which ee mnited” 
“Timited’’, ‘‘Incorporated”’ or ‘‘Corporation”’ or any abbrevia- ia 
tion thereof is used, unless incorporated, is guilty of an offence 
and on summary conviction is liable to a fine of not more than 


$200) SSOMI96C oF 7175.14 


15. The Provincial Secretary may on the application in Reservation 
writing of any person and on the payment of a fee of Som Ot 
reserve a corporate name for the use and benefit of the 
applicant or his nominee for a period of sixty days or such 
lesser period as he specifies. R.S.O. 1960, c. 71, s. 15. 


8 


Notice of 
name 


Application 


R.S.O. 1960, 
Cc, 222 


Application 
for incor- 
poration 


THE CORPORATIONS ACT 


16. A person, partnership or association may notify the 
Provincial Secretary of the name under which his or its 
business or undertaking is carried on and thereupon the 
Provincial Secretary shall make a notation thereof in his 
records. “«R:5:0:51960;'c. 7igs216. 


incoulags Grd Wi 
COMPANIES 


17. This Part, except where it is otherwise expressly 
provided, applies, 


(a) to every company incorporated by or under a general 
or special Act of the Parliament of the late Province 
of Upper Canada; 


(6) to every company incorporated by or under a general 
or special Act of the Parliament of the late Province 
of Canada that has its head office and carries on 
business in Ontario and that was incorporated with 
objects to which the authority of the Legislature 
extends; and 


(c) to every company incorporated by or under a general 
or special Act of the Legislature; 


but this Part does not apply to a company, incorporated for 
the construction and working of a railway, an incline railway 
or a street railway, or to a corporation within the meaning of 
The Loan and Trust Corporations Act except as provided by 
thatActs RiSiO21060n 971-27 


18.—(1) The applicants for incorporation of a company 
shall file with the Lieutenant Governor an application showing: 


1. The names in full, the place of residence and the 
calling of each of the applicants. 


2. The name of the company to be incorporated. 


3. The objects for which the company is to be incor- 
porated. 


4. The place in Ontario where the head office of the 
company is to be situate. 
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5. The authorized capital, the classes of shares, if any, 
into which it is to be divided, the number of shares 
of each class, and the par value of each share, or, 
where the shares are to be without par value, the 
consideration, if any, exceeding which each share or 
the aggregate consideration, if any, exceeding which 
all the shares of each class may not be issued. 


6. Where there are to be preference shares, the pre- 
ferences, rights, conditions, restrictions, limitations 
or prohibitions attaching to them or each class of 
them. 


7. Where the company is to be a private company, a 
statement to that effect and the restrictions to be 
placed on the transfer of its shares. 


8. The names of the applicants who are to be the first 
directors of the company. 


9. The class and number of shares to be taken by each 
applicant and the amount to be paid therefor. 


10. Any other matters that the applicants desire to have 
included in the letters patent. 


(2) The applicants may ask to have included in the letters Idem 
patent any provision that could be the subject of a by-law 
of the company. R.S.O. 1960, c. 71, s. 18. 


19. Upon incorporation of a company, each applicant be- PA 
comes a shareholder holding the class and number of shares 
stated in the application to be taken by him and is liable 
to the company for the amount to be paid therefor. R.S.O. 


S900 (6-21 lyS.aLY. 


20. —(1) The name of a company shall have the word Bee hs a 
‘“Limited’”’ as the last word thereof, but a company may use 
the abbreviation ‘‘Ltd.”’ for ‘‘Limited’’ and may be referred 
to in the same manner. 


(2) This section does not apply to insurers incorporated hee Pag act 
under ParteviimiRis Or 1960sem 717 6220. insurers 


21.—(1) Where a company or a director, officer or em- Useiof 
ployee thereof uses the name of the company, the word 
“Timited’’, or the abbreviation ‘‘Ltd.”, shall appear as the 
last word thereof. 
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(2) Stamping, writing, printing or otherwise marking on 
goods, wares and merchandise of the company or upon 
packages containing the same shall not be deemed a use of 
the name within the meaning of subsection 1. 


(3) A private company shall have the words “private 
company” on its seal. 


(4) A company that contravenes any requirement of this 
section and every director, officer or emplovee of the company 
who authorizes, permits or acquiesces in any such contraven- 
tion is guilty of an offence and on summary conviction is 
hable to a fine of not more than $200. R.S.O. 1960, c. 71, s. 21. 


Zia. Notwithstanding subsection 1 of section 20 and sec- 
tion 21, a company may use its name in such form and in such 
language as the letters patent or supplementary letters patent 
provide: 11904. 76. 10.6.1. 


22.—(1) A company possesses, as incidental and ancillary 
to the objects set out in the letters patent or supplementary 
letters patent, power, 


(a) to carry on any other business capable of being 
conveniently carried on in connection with its 
business or likely to enhance the value of or make 
profitable any of its property or rights; 


(6) to acquire or undertake the whole or any part of 
the business, property and liabilities of any person 
carrying on any business that the company is 
authorized to carry on; 


(c) to apply for, register, purchase, lease, acquire, hold, 
use, control, license, sell, assign or dispose of patents, 
patent rights, copyrights, trade marks, formulae, 
licences, inventions, processes, distinctive marks and 
similar rights; 


(d) to enter into partnership or into any arrangement 
for sharing of profits, union of interests, co-operation, 
joint adventure, reciprocal concession or otherwise 
with any person or company carrying on or engaged 
in or about to carry on or engage in any business or 
transaction that the company is authorized to carry 
on or engage in or any business or transaction 
capable of being conducted so as to benefit the 
company, and to lend money to, guarantee the 
contracts of, or otherwise assist any such person or 
company, and to take or otherwise acquire shares 


(e) 


(f) 


(g) 


(1) 


(7) 


(k) 
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and securities of any such company, and to sell, 
hold, re-issue, with or without guarantee, or other- 
wise deal with the same; 


to take or otherwise acquire and hold shares in 
any other company having objects altogether or in 
part similar to those of the company or carrying 
on any business capable of being conducted so as 
to benefit the company; 


to enter into arrangements with any public authority 
that seem conducive to the company’s objects and 
obtain from any such authority any rights, privileges 
or concessions; 


to establish and support or aid in the establishment 
and support of associations, institutions, funds or 
trusts for the benefit of employees or former em- 
ployees of the company or its predecessors, or the 
dependants or connections of such employees or 
former employees, and grant pensions and allowances, 
and make payments towards insurance or for any 
object similar to those set forth in this clause, and 
subscribe or guarantee money for charitable, benevo- 
lent, educational or religious objects or for any 
exhibition or for any public, general or useful objects: 


to promote any company for the purpose of acquiring 
or taking over any of the property and liabilities 
of the company, or for any other purpose that may 
benefit the company; 


to purchase, lease or take in exchange, hire or 
otherwise acquire any personal property and any 
rights or privileges that the company may think 
necessary or convenient for the purposes of its 
business; 


to construct, improve, maintain, work, manage, carry 
out or control any roads, ways, tramways, branches, 
sidings, bridges, reservoirs, watercourses, wharves, 
manufactories, warehouses, electric works, shops, 
stores and other works and conveniences that may 
advance the company’s interests, and to contribute 
to, subsidize or otherwise assist or take part in the 
construction, improvement, maintenance, working, 
management, carrying out or control thereof; 


to raise and assist in raising money for, and to aid by 
way of bonus, loan, promise, endorsement, guarantee 
or otherwise, any person or company with whom or 


11 
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(m) 


(n) 
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which the company may have business relations or 
any of whose shares, securities or other obligations 
are held by the company and to guarantee the per- 
formance or fulfilment of any contracts or obliga- 
tions of any such person or company, and in parti- 
cular to guarantee the payment of the principal of 
and interest on securities, mortgages and liabilities 
of any such person or company; 


to draw, make, accept, endorse, discount, execute 
and issue bills of exchange, promissory notes, bills 
of lading, warrants and other negotiable or transfer- 
able instruments; 


to sell, lease, exchange or dispose of the under- 
taking of the company or any part thereof as an 
entirety or substantially as an entirety for such 
consideration as the company thinks fit, and in 
particular for shares or securities of any other 
company having objects altogether or in part 
similar to those of the company, if authorized 
so to do by a special resolution; 


to sell, improve, manage, develop, exchange, lease, 
dispose of, turn to account or otherwise deal with 
the property of the company in the ordinary course 
of its business; 


to adopt such means of making known the products 
of the company as seems expedient, and in particular 
by advertising in the press, by circulars, by purchase 
and exhibition of works of art or interest, by pub- 
lication of books and periodicals or by granting 
prizes and rewards or making donations; 


to cause the company to be registered and recog- 
nized in any foreign country or province or territory 
of Canada, and to designate persons therein accord- 
ing to the laws of such foreign country or province 
or territory to represent the company and to accept 
service for and on behalf of the company of any 
process or suit; 


to allot and issue fully-paid shares of the company 
in payment or part payment of any property pur- 
chased or otherwise acquired by the company or for 
any past services rendered to the company; 


to distribute among the shareholders of the company 
in money, kind, specie or otherwise as may be 
resolved, by way of dividend, bonus or in any other 


(s) 


(7) 


(u) 


(v) 
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manner deemed advisable, any property of the com- 
pany, but no such distribution shall decrease the 


capital of the company unless made in accordance 
with this Act; 


to pay all costs and expenses of or incidental to the 
incorporation and organization of the company; 


to invest and deal with the moneys of the company 
not immediately required for its objects in such 
manner as may be determined; 


to do any of the above things and all things author- 
ized by the letters patent and supplementary letters 
patent as principals, agents, contractors, trustees or 
otherwise, and either alone or in conjunction with 
others; 


to do all such other things as are incidental or 
conducive to the attainment of the above objects 
and of the objects set out in the letters patent and 
supplementary letters patent. 


(2) Any of the powers set out in subsection 1 may be 
withheld or limited by the letters patent or supplementary held 
letters patent. R.S.O. 1960, c. 71, s. 22. 


23.—(1) Except as provided in subsection 2, a company 
shall not make loans to any of its shareholders or directors or 
give, directly or indirectly, by means of a loan, guarantee, the 
provision of security or otherwise, any financial assistance 
for the purpose of, or in connection with, a purchase made or 
to be made by any person of any shares of the company. 


(2) A company may, 


(a) 


(0) 


(c) 


make loans to any of its shareholders or directors 
in the ordinary course of its business where the 
making of loans is part of the ordinary business of 
the company; or 


make loans to bona fide full-time employees of the 
company whether or not they are shareholders or 
directors, with a view to enabling them to purchase 
or erect dwelling houses for their own occupation, 
and may take from such employees mortgages or 
other securities for the repayment of such loans; or 


provide, in accordance with a scheme for the time 
being in force, money by way of loan for the purchase 
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by trustees of fully-paid shares of the company, to be 
held by or for the benefit of bona fide employees 
of the company, whether or not they are share- 
holders or directors; or 


make loans to bona fide employees of the company, 
other than directors, whether or not they are share- 
holders, with a view to enabling them to purchase 
fully-paid shares of the company to be held by them 
by way of beneficial ownership; or 


(d) 


if it is a private company, make loans to any of its 
shareholders or directors with a view to enabling 
them to purchase issued shares of the company. 


(e) 


(3) The power mentioned in clause b, c, dor e of subsection 
2 may be exercised only under the authority of a by-law passed 
by the directors and confirmed by at least two-thirds of the 
votes cast at a general meeting of the shareholders duly called 
for considering the by-law. 


(4) Every director and officer of a company making or 
assenting to a loan in contravention of this section is, until 
repayment of the loan, jointly and severally liable to the 
company and to its creditors for the debts of the company 
then existing or thereafter contracted to the amount of the 
loan with interest at the rate of 5 per cent per annum. R.S.O. 
1960 MCs Las oo: 


24.—(1) The authorized capital of a company shall be 
divided into shares with par value or without par value or 
both and may consist of shares of more than one class. 


(2) Where the shares of a company are with par value, 
its authorized capital shall be expressed in dollars, pounds, 
francs or other currency in the letters patent or supplementary 
letters patent and is an amount equal to the total of the 
products of the number of shares of each class multiplied by 
the par value thereof. 


(3) Where the shares of a company are without par value 
or where part of its shares are with par value and part are 
without par value, its authorized capital shall be expressed 
as a specified number of shares in the letters patent or supple- 
mentary letters patent. 


(4) Where the shares of a company are without par value 
or where part of its shares are with par value and part are 
without par value, the letters patent or supplementary letters 


THE CORPORATIONS ACT 


patent may provide that each share without par value or the 
shares of each class of shares without par value are not to 
be issued for a consideration exceeding in amount or value a 
stated amount in dollars, pounds, francs or other currency, 
and the letters patent or supplementary letters patent may 
provide, in addition, that such share or shares may be issued 
for such greater amount as the board of directors of the 
company deems expedient on payment to the Treasurer of 
Ontario of the fees payable on such greater amount and on 
the issuance by the Provincial Secretary of a certificate of 
such payment. R.S.O. 1960, c. 71, s. 24. 


25. Each share of a class shall be the same in all respects as See os 


every other share of that class. R.S.O. 1960, c. 71, s. 25. 


26.—(1) If a company has more than one class of shares, 


one class shall be common shares designated as such and the °f shares 


other class or classes shall be preference shares howsoever 
designated. 


i 


More than 


(2) Subsection 1 does not apply to shares authorized before 4PPlication 


the 30th day of April, 1954. R.S.O. 1960, c. 71, s. 26. 


27.—(1) If a company has more than one class of shares, 
the letters patent or supplementary letters patent shall 
provide that the preference shares of a class confer upon the 
holders thereof a preference or right over the holders of shares 
of another class, either preference or common, and such pre- 
ference or right, without limiting the nature thereof, may be 
in respect of dividends, repayment of capital, the right to 
elect part of the board of directors or the right to convert 
such shares into shares of another class or other classes of 
shares or into securities. 


(2) The letters patent or supplementary letters patent of a 
company may provide that the preference shares of a class may 
have attached thereto conditions, restrictions, limitations or 
prohibitions including, but without limiting the nature 
thereof, the right of the company to purchase for cancellation 
or at its option to redeem all or part of the shares of that class 
or conditions, restrictions, limitations or prohibitions on the 
right to vote. 


(3) If the letters patent or supplementary letters patent so 


provide or if a by-law creating preference shares passed and holders 


confirmed before the 30th day of April, 1954, so provides, any 
preference shares of a class may be redeemed by the company 
at the request of a holder or of a number or proportion of 
such holders. 


Preference 


Conditions, 


Redemption 
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No-par _ (4) Preference shares without par value do not eh a 
phares Not preference in respect of the repayment of capital and are 
toe med not subject to redemption or purchase for cancellation. 


Redemption (5) Where preference shares with par value are to be 
ihr redeemed, they shall be redeemed at the amount paid up 
sicko thereon, but, if the letters patent or supplementary letters 
patent so provide or if a by-law creating preference shares 
passed and confirmed before the 30th day of April, 1954, so 
provides, a premium, unpaid dividends or other stated 


amount may be paid. 


a notnan te (6) Notwithstanding subsection 5, if the letters patent or 

eee supplementary letters patent so provide, the preference shares 
of a class may be redeemed out of money set aside in a fund 
for such purpose at a price as near as may be to the actual 
value thereof, and the method of determining such actual 
value shall be set out in the letters patent or supplementary 
letters patent. R.S.O. 1960, c. 71, s. 27 (1-6). 


Redemption (7) Where the preference shares of a class are made re- 
deemable by the letters patent or supplementary letters 
patent and where at any time some but not all of such shares 
are to be redeemed, the shares to be redeemed shall, except 
as provided in subsections 8 and 9, be selected by lot in such 
manner as the board of directors determines or as nearly as 
may be in proportion to the number of shares registered in 
the name of each shareholder. R.S.O. 1960, c. 71, s. 27 (7); 
161-02. 2 S. . 

pecgmption (8) Where at least 95 per cent of the holders of the pre- 

a ference shares of a class holding at least 95 per cent of the 
issued shares of such class consent in writing and where, after 
twenty-one days notice has been given by sending the notice 
to each of the holders of shares of such class to his last address 
as shown on the books of the company, none of the holders. 
of shares of such class dissents in writing to the company, 
the company may redeem all or any of such shares in such 
manner as the board of directors determines. 


Redemptio 7 
“gags bates (9) Where a holder of preference shares of a private 


shares of | company dies or leaves its employment, it may within one 
company year of such event redeem all or any of the preference shares 


held by the deceased shareholder or former employee. 


Pow ) 
withhold (10) The letters patent or supplementary letters patent of 


a company may withhold any of the powers set out in sub-- 
section 7, 8 or 9, 
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(11) Where the letters patent or supplementary letters Purchase of 
patent provide that the preference shares may be purchased car 
for cancellation by the company, the company may purchase °°"??"” 
some or all of such shares at the lowest price at which, in the 
opinion of the directors, such shares are obtainable, but not 
exceeding the amount paid up thereon; but, if the letters 
patent or supplementary letters patent so provide, a premium, 


unpaid dividends or other stated amount may be paid. 


(12) Preference shares shall not be redeemed or purchased Insolvency 
for cancellation by the company if the company is insolvent 
or if the redemption or purchase would render the company 
insolvent. 


(13) Where preference shares are redeemed or purchased Effect of 
for cancellation by the company, they shall be thereby can- teks 
celled, and the authorized and the issued capital of the 
company shall be thereby decreased. 


(14) Where preference shares are converted into the same Conversion 
of prefer- 
or another number of shares of another class or classes, whether ence shares 
preference or common, the shares converted thereupon become 
the same in all respects as the shares of the class or classes 
respectively into which they are converted and the number of 
shares of each class affected by the conversion is changed 


accordingly. 


(15) Where preference shares are converted into another pa 
class or other classes of shares, the issued capital of the unchanged 

e ° on con- 

company shall not be increased or decreased by the conversion. version 


(16) Subsections 1, 4, 7, 8, 9 and 11 do not apply to Application 
shares authorized before the 30th day of April, 1954. R.S.O. 
1960, c. 71, s. 27 (8-16). 


28.—(1) The letters patent or supplementary letters patent Preference 
of a company may authorize the issue from time to time in one series 
or more series of the preference shares of a class and may 
authorize the directors to fix from time to time before such 
issue the designation, preferences, rights, conditions, restric- 
tions, limitations or prohibitions attaching to the shares of 


each series of such class. 


(2) The shares of all series of the same class of preference poe 
shares shall carry the same voting rights or the same restric- 
tions, conditions, limitations or prohibitions on the right to 
vote. 
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(3) Where any dividends or amounts payable on a repay- 
ment of capital are not paid in full, the shares of all series 
of the same class of preference shares shall participate rateably 
in respect of such dividends, including accumulations, if any, 
‘n accordance with the sums that would be payable on such 
shares if all such dividends were declared and paid in full, 
and on any repayment of capital in accordance with the sums 
that would be payable on such repayment of capital if all 
sums so payable were paid in full. 


(4) No shares of any series of a class of preference shares 
shall be issued until supplementary letters patent have been 
issued setting forth the designation, preferences, rights, con- 
ditions, restrictions, limitations or prohibitions attaching to 
the shares of such series except in the case of the first series 
if such designation, preferences, rights, conditions, restrictions, 
limitations or prohibitions have been set forth in the letters 
patent or prior supplementary letters patent. 


(5) The Lieutenant Governor may issue such supple- 
mentary letters patent on the application of the company 
authorized by a resolution of the directors fixing the designa- 
tion, preferences, rights, conditions, restrictions, limitations 
or prohibitions attaching to the shares of such series and the 
filing with the Provincial Secretary of evidence of the due 
compliance with the conditions, if any, contained in the letters 
patent or in any prior supplementary letters patent, precedent 
to the creation and issue of the shares of such series. R.S.O. 
1960, c.71,8..28. 


29,.—(1) Subject to subsection 2 of section 27, every 
holder of a preference share or a common share is en- 
titled to one vote for each preference share or each common 
share held by him at all meetings of the shareholders of the 
company, but this subsection does not apply to shares author- 
ized before the 30th day of April, 1954. 


(2) The letters patent or supplementary letters patent 
may provide for a greater number of votes for each share of 


a class or classes at all times or on the happening of a stated 
event. R.S.O. 1960, c. 71, s. 29. 


. 30.— (1) Where the shares of a company are with par value, 
its issued capital shall be expressed in dollars, pounds, francs 
or other currency and is an amount equal to the total of the 


products of the number of issued shares of each class multiplied 
by the par value thereof, 


(2) Where the shares of a company are without par value 
or where part of its shares are with par value and part are 
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without par value, its issued capital shall be expressed in 
dollars, pounds, francs or other currency and is an amount 
equal to the total of the products of the number of issued 
shares of each class with par value multiplied by the par 
value thereof, together with the amount of the consideration 
for which the shares without par value from time to time 
outstanding were issued and together with such amounts as 
from time to time by by-law of the company may be trans- 
ferred thereto. 


(3) Nothing in subsection 2 affects the capital of a company Idem 
in respect of shares without par value issued before the 30th 
day of April, 1954, if the letters patent or the supplementary 
letters patent of the company provide that the capital is to 
be at least equal to the sum of the aggregate par value of all 
issued shares having par value plus a sum in dollars, pounds, 
francs or other currency in respect of every issued share with- 
out par value plus such amounts as from time to time by by- 
law of the company may be transferred thereto. 


(4) Where before the 30th day of April, 1954, a company Idem 
has set aside part of the consideration received upon the allot- 
ment and issue of shares without par value as distributable 
surplus, the amount of such distributable surplus does not 
form part of its issued capital. R.S.O. 1960, c. 71, s. 30. 


31.—(1) In the absence of a provision to the contrary in Issue of 
the letters patent, supplementary letters patent or by-laws sa 
of the company, shares may be allotted and issued at such 
times and in such manner and to such persons or class of 
persons as the directors determine. 


(2) Shares with par value shall not be allotted and issued Censors | 
as fully paid except for a consideration payable in cash at value shares 
least equal to the product of the number of shares allotted 
and issued multiplied by the par value thereof or for a con- 
sideration payable directly or indirectly in property or past 
services which the directors in good faith determine by express 
resolution to be in all circumstances of the transaction the 
fair equivalent of such cash consideration. 

(3) Shares without par value may be allotted and issued §onsider 
for such consideration as is fixed by the directors acting in Par shares 
good faith and in the best interests of the company. 


(4) Shares without par value shall not be allotted and issued 14e™ 
as fully paid except for the consideration fixed by the directors 
as aforesaid payable in cash to the total amount of the con- 
sideration so fixed or for a consideration payable directly or 
indirectly in property or past services which the directors in 
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good faith determine by express resolution to be in all circum- 
stances of the transaction the fair equivalent of such cash 
consideration. 


(5) Shares allotted and issued in accordance with this 
section shall be fully paid and non-assessable upon receipt by 
the company of the consideration for the allotment and issue 
thereof, and upon such receipt the holders of such shares are 
not liable to the company or to its creditors in respect thereof. 
RISO 1 960;ce tS ote 


32.—(1) The directors may pass by-laws for the payment 
of commissions to persons in consideration of their subscribing 
or agreeing to subscribe, whether absolutely or conditionally, 
for shares in the company, or procuring or agreeing to procure 
subscriptions, whether absolute or conditional for such shares, 
but no such commission shall exceed 25 per cent of the amount 
of the subscription. 


(2) No by-law passed under subsection 1 is effective until 
it is confirmed by at least two-thirds of the votes cast at a 
general meeting of shareholders duly called for considering it. 


(3) Except as provided in subsection 1, no company shall 
apply any of its shares or capital, either directly or indirectly, 
in payment of any commission, discount or allowance to any 
person in consideration of his subscribing or agreeing to 
subscribe, whether absolutely or conditionally, for shares 
of the company or procuring or agreeing to procure sub- 
scriptions, whether absolute or conditional, for such shares, 
whether the shares or capital is so applied by being added 
to the purchase money of any property acquired by the 
company or to the contract price of any work to be executed 
for the company, or is paid out of the nominal purchase 
money or contract price or otherwise. R.S.O. 1960, c. 71, s. 32. 


33.—(1) A company may apply to the Lieutenant Gover- 
nor for the issue of supplementary letters patent, 


(a) extending, limiting or otherwise varying its objects; 
(b) changing its name; 

(c) increasing its authorized capital; 

(d) decreasing, 


(i) its authorized capital by cancelling issued or 
unissued shares with or without par value or 
by reducing the par value of issued or unissued 
shares, or 


THE CORPORATIONS ACT 


(it) its issued capital, if it has shares without 
par value, 


and, where it has more capital than it requires, 
authorizing the repayment of capital to the share- 
holders to the extent that the issued capital is 
decreased in any way under this clause; 


(e) redividing its authorized capital into shares of lesser 
or greater par value; 


(f) consolidating or subdividing any of its shares with- 
out par value; 


(g) changing any of its shares with par value into shares 
without par value; 


(h) changing any of its shares without par value into 
shares with par value; 


(t) reclassifying any shares with or without par value 
into shares of a different class; 


(j) varying any provision in its letters patent or prior 
supplementary letters patent; 


(k) providing for any other matter or thing in respect 
of which provision may be made in letters patent 
under this Act; 


(1) converting it into a public company; 
(m) making it subject to Part IV; 

(n) making it not subject to Part IV; 

(0) converting it into a private company; 


(p) converting it into a corporation without share 
capital; 


(q) converting it into a corporation, with or without 
share capital, subject to Part V; 


(r) making it not subject to Part V. 


: : : A uthori- 
(2) An application under clauses a to m of subsection 1 jation 


shall be authorized by a special resolution. 
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(3) An application under clauses o to r of subsection 1 
shall be authorized by a resolution of the board of directors 


and confirmed in writing, 
(a) by 100 per cent of the shareholders; or 


(b) by at least 95 per cent of the shareholders holding 
at least 95 per cent of the issued capital, 


but, in the case of confirmation under clause 0, the application 
shall not be made until twenty-one days notice of the applica- 
tion has been given by sending the notice to each shareholder 
to his last address as shown on the books of the company 
and only if at the expiration of the twenty-one days none of 
the shareholders has dissented in writing to the company. 


(4) If the application is to delete or vary a preference, 
right, condition, restriction, limitation or prohibition attaching 
to a class of preference shares or to create preference shares 
ranking in priority to or on a parity with an existing class of 
preference shares, then, subject to subsection 5 and in addi- 
tion to the authorization required by subsection 2, the 
application shall not be made until the application has been 
authorized in writing, 


(a) by 100 per cent of the holders of the shares of such 
class or classes of shares; or 


(b) by at least 95 per cent of the holders of the shares 
of such class or classes of shares holding at least 
95 per cent of the issued shares of such class or classes, 


but, in the case of authorization under clause 6, the application 
shall not be made until twenty-one days notice of the applica- 
tion has been given by sending the notice to each of the holders 
of shares of such class or classes to his last address as shown 
on the books of the company and only if at the expiration of 
twenty-one days none of the holders of such class or classes 
has dissented in writing to the company. 


(S) If the letters patent or supplementary letters patent so 
provide, the authorization required by subsection 4 may be 
given by at least two-thirds of the votes cast at a meeting of 


the holders of such class or classes of shares duly called for 
that purpose. 


. (6) Where letters patent or supplementary letters patent 
issued before the 30th day of April, 1954, provide for an author- 
ization for an application for supplementary letters patent to 
delete or vary a preference, right, condition, restriction, 
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limitation or prohibition attaching to preference shares or to 
create preference shares ranking in priority to or on a parity 
with an existing class of preference shares, such authorization 
is effective, and subsections 4 and 5 do not apply. 


(7) An application under subsection 1 may be made only 22212.ofion 
within six months after the resolution has been confirmed 


by the shareholders. 


(8) Subsection 4 does not apply to an arrangement under ©*°ePtion 
section 95. 


(9) This section does not apply to a company incorporated fori She 
by special Act, except that a company incorporated by special excepted 
Act may apply under this section for the issue of supple- 
mentary letters patent changing its name. R.S.O. 1960, 


Cit asics3, 


34. On an application for supplementary letters patent Reduction 
decreasing authorized or issued capital, the company shall 
establish to the satisfaction of the Provincial Secretary that 
after the decrease the company will be solvent and, if required 
by the Provincial Secretary, shall establish to his satisfaction 
that there are no creditors who object to the application. 


Pre O 1960. Cc. 7 1)’ s) 34. 


35. Where issued shares without par value are cancelled, /2ecrease of 
the issued capital is thereby decreased by an amount equal capital 
to the total of the products of the average consideration for 
which the shares of each such class were issued multiplied 
by the number of shares cancelled of each such class, respec- 
prvelyeiokiS:© 11960; ew 71s: 35. 


36.—(1) On a decrease of the issued capital of a company (ahiity on 


by supplementary letters patent, each person who was a'ssed, 
shareholder on the date of the supplementary letters patent is 
individually liable to the creditors of the company for the 
debts due on that date to an amount not exceeding the amount 

of the repayment to him or reduction of his liability, or both, 

as the case may be. 


- - : Limitation 
(2) A person is not liable under subsection 1, of liability 


(a) unless the company has been sued for the debt 
within six months after the date of the supplementary 
letters patent and execution has been returned 
unsatisfied in whole or in part; and 


(b) unless he is sued for the debt within two years from 
the date of the supplementary letters patent. 
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(3)" After execution has been so returned, the amount due 
on the execution, not exceeding the amount of the repayment 
to the person or the reduction of his liability, is the amount 
recoverable against such person. 


(4) Where it is made to appear that there are numerous 
shareholders who may be liable under this section, the court 
may permit an action to be brought against one or more of 
them as representatives of the class and, if the plaintiff 
establishes his claim as creditor, may make an order of 
reference and add as parties in the Master’s office all such 
shareholders as may be found, and the Master shall deter- 
mine the amount that each should contribute towards the 
plaintiff's claim and may direct payment of the sums so 
determined. 


(5) No person holding shares as executor, administrator, 
committee of a mentally incompetent person, guardian or 
trustee, who is registered on the books of the company as a 
shareholder and therein described as representing in any such 
capacity a named estate, person or trust, is personally liable 
under this section, but the estate, person or trust is subject 
to all liabilities imposed by this section. R.S.O. 1960, c. 71, 
3. ou. 


37.—(1) A person entitled to a fraction of a share is 
not entitled to be registered on the books of the company in 
respect thereof or to receive a share certificate therefor, but 
he is entitled to receive a bearer fractional certificate in 
respect of such fraction and, on presentation at the head office 
of the company, or at a place designated by the company, 
of bearer fractional certificates for fractions that together 
represent a whole share, a share certificate for a whole share 
shall be issued in exchange therefor and the person in whose 
name such certificate is issued shall be registered on the books 
of the company as the holder of such share. 


(2) Such a bearer fractional certificate is transferable by 
delivery. 


(3) For the purpose of consolidating fractions of shares 
into whole shares, a company may purchase fractions of shares 
and, if it does so, it shall sell forthwith the whole shares 
resulting from the consolidation. R.S.O. 1960, c. jp eae ve 


38. The shares of a company shall be deemed to be personal 
estate. R.S.O. 1960, c. 71, s. 38. 


THE CORPORATIONS ACT 25 


39.—(1) The shares of a company are transferable on the Transfer 
books of the company subject to such conditions and restric- ° te 
tions as this Act, the special Act, the letters patent or supple- 
mentary letters patent prescribe. 


(2) Subject to subsection 3, no by-law shall be passed Edie ciicooed 
that in any way restricts the right of a holder of fully-paid 
shares to transfer them, but by-laws may be passed regulating 
the method of their transfer. 

(3) Except in the case of shares listed on a recognized Where. 
stock exchange, where the letters patent, supplementary ee to 
letters patent or by-laws so provide, the directors may refuse to 
permit the registration of a transfer of fully-paid shares 
registered in the name of a shareholder who is indebted to the 
Comipaityer ik5.0. 1960, c2'7 1) S239, 

40. Every company shall cause to be kept a register of Resister of 
transfers in which all transfers of shares and the date and 
other particulars of each transfer shall be set out. R.S.O. 


1960, c. 71, s. 40. 


41. A company may appoint a transfer agent to keep the Transfer 
register of shareholders and the register of transfers and may eimcia 
also appoint one or more branch transfer agents to keep 
branch registers of shareholders and branch registers of 
transiens: boks>.O: 1960; 'c:71,,.50-41,. 


42.—(1) The register of shareholders and the register of Wiefe.. 4, 
transfers shall be kept at the head office of the company or be kept 
at such other office or place in Ontario as is appointed by 
resolution of the directors, and the branch register or registers 
of shareholders and the branch register or registers of transfers 
may be kept at such office or offices of the company or other 
place or places, either in or outside Ontario, as are appointed 
by resolution of the directors. 


(2) Registration of the transfer of a share of the company Valia 
: < ° : registration 
in the register of transfers or a branch register of transfers is a 
complete and valid registration for all purposes. 

(3) In each branch register of transfers shall be recorded f2'¥,'" 
only the particulars of the transfers of shares registered in [ranster 
that branch register of transfers. 


(4) Particulars of every transfer of shares registered in Entry in 
register of 


every branch register of transfers shall be recorded in the transfers 
register of transfers. 
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(5) The directors of a company may by resolution close 
the register of transfers and the branch register or registers 
of transfers, if any, for a period of time not exceeding forty- 
eight hours, exclusive of Saturdays and holidays, immediately 
preceding any meeting of the shareholders, and notice of every 
such closing shall be given in a newspaper published in the 
place where the register of transfers is kept and in a newspaper 
published in each place in which a branch register of transfers 
is kept. R.S.O. 1960, c. 71, s. 42. 


43.—(1) Every shareholder is entitled to a share certificate 
in respect of the shares held by him, signed by the proper 
officers in accordance with the company’s by-laws in that 
regard, but the company is not bound to issue more than one 
share certificate in respect of a share or shares held jointly 
by several persons and delivery of a share certificate to one 
of several joint shareholders is sufficient delivery to all. 


(2) A share certificate is prima facie evidence of the title 
of the shareholder to the shares represented thereby. 


(3) A company may charge a fee of not more than 50 cents 
for every share certificate issued, except that, in the case of 
the allotment and issue of shares, no fee shall be charged. 
R.S.071960" c '7'1, 's! 43: 


44. Where a share certificate is defaced, destroyed or lost, 
a new certificate may be issued in its place on payment of 
such fee, if any, not exceeding $1 and on such terms, if any, 
as to evidence and indemnity as the directors determine. 
R.S.0..1960, c: 71,.s..44. 


45.—(1) Every share certificate, 


(a) shall bear upon its face the name of the company, 
the words “Incorporated in the Province of Ontario” 
or words of like effect and a statement of its author- 
ized capital; and 


(6) shall state the number and class of shares represented 
thereby and whether the shares are with par value 
or without par value and, if partly paid, the amount 


paid up thereon or that the shares are fully paid, 
as the case may be; and 


(c) if it represents preference shares, shall state thereon 
in legible characters the preferences, rights, condi- 
uons, restrictions, limitations or prohibitions attach- 


ing to the class of preference shares to which it 
belongs; and 
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(d) if it represents shares of a private company, shall 
bear upon its face the words ‘‘Private Company”’. 


(2) Where some but not all of the preference shares of a E*°ePtion 
class are converted, redeemed or purchased for cancellation, 
it is unnecessary for the company to change the statement of 
its authorized capital on its share certificates. R.S.O. 1960, 
Gh lege 45: 


46. A share certificate shall be signed manually by at Senne 
least one officer of the company or by or on behalf of a transfer Gertie 
agent or branch transfer agent of the company, and the 
company may by by-law provide that any additional signa- 
tures required on share certificates may be printed, engraved, 
lithographed or otherwise mechanically reproduced thereon, 
and in such event share certificates so signed are as valid as 


if they had been signed manually. R.S.O. 1960, c. 71, s. 46. 


47.—(1) A company is not bound to see to the execution Trusts 
of any trust, whether express, implied or constructive, in 
respect of any share. 


(2) The receipt of the shareholder in whose name the Pischarse 
share is registered on the books of the company is a valid and 
binding discharge to the company for any payment made in 
respect of such share whether notice of such trust has been 
given to the company or not. 


(3) The company is not bound to see to the application of AP»lica- 


the money paid upon such receipt. money paid 


(4) The written authorization of an executor, administrator, ay 
committee of a mentally incompetent person, guardian or 
trustee who is registered on the books of the company as 
holding shares in any such capacity is sufficient justification 
for the company to register a transfer of such shares, including 
a transfer into the name of such executor, administrator, 
committee of a mentally incompetent person, guardian or 


trustee absolutely. R.S.O. 1960, c. 71, s. 47. 


48.—(1) A public company, if so authorized by its letters S2re 
patent or supplementary letters patent and subject to the 
provisions respecting share warrants therein contained, may, 
with respect to any fully-paid shares, issue under the seal of 
the company a share warrant stating that the bearer of it is 
entitled to the share or shares therein specified, and may 
provide, by coupons or otherwise, for the payment of future 


dividends on the share or shares specified in the share warrant. 
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(2) On the issue of a share warrant, the company shall 
remove from its books the name of the shareholder then 
entered thereon as holding such share or shares as if he had 
ceased to be a shareholder and shall enter in such books 


the following particulars: 


1. The fact of the issue of the share warrant. 


2. A statement of the shares specified in the share 
warrant. 


3. The date of the issue of the share warrant. 


(3) A share warrant entitles the bearer thereof to the 
shares therein specified and the shares may be transferred 
by delivery of the warrant. 


(4) The bearer of a share warrant shall be deemed to be a 
shareholder of the company, except that he is not entitled to 
receive notice of meetings or a copy of any financial statement 
or auditor’s report and is not qualified in respect of shares 
specified in the share warrant to be a director of the company. 


(5) Upon presentation of a share warrant at a meeting of 
shareholders, its bearer is entitled to attend the meeting and 
vote the shares specified in it. 


(6) For the purpose of subsection 5, the expression “‘share 
warrant’’ includes a certificate or other document satisfactory 
to the company to the effect that its bearer is the holder of a 
share warrant in respect of the shares specified in the certificate 
or other document. 


(7) The bearer of a share warrant is, subject to the pro- 
visions respecting share warrants contained in the letters 
patent or supplementary letters patent, entitled, on surrender- 
ing it for cancellation, to have the shares specified in it 
registered in his name on the books of the company, and 
the company is responsible for any loss incurred by any 
person by reason of the company entering on its books the 
name of the bearer of a share warrant in respect of the shares 


specified in it without the warrant being surrendered and 
cancelled. 


(8) Upon the surrender of a share warrant for cancellation, 
the date of the surrender shall be entered in the books of 
the company. R.S.O. 1960, c. 71, s. 48. 
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49.—(1) No transfer of shares, unless made by sale under vals 


an execution or under a decree, order or judgment of a court after 
of competent jurisdiction, is valid for any purpose whatsoever Teale 
until registration thereof has been duly made in the register 

of transfers or in a branch register of transfers of the company, 

save only as exhibiting the rights of the parties thereto towards 

each other and, if absolute, of rendering any transferee jointly 

and severally liable with the transferor to the company and 


to its creditors. 


(2) Notwithstanding subsection 1, where fully-paid shares Exception 
are listed on a recognized stock exchange at the time of the 
delivery of a certificate for such shares with a duly executed 
instrument of transfer endorsed thereon or accompanying it, 
such delivery constitutes a valid transfer of the shares repre- 
sented by such certificate, but, until registration of such 
transfer is duly made in the register of transfers or in a branch 
register of transfers of the company, the company may treat 
the person in whose name the shares represented by such 
certificate are registered on the books of the company as being 
solely entitled to receive notice of and vote at meetings of 
shareholders and receive any payments in respect of such 
shares whether by way of dividends or otherwise. 


(3) A power of attorney contained in a duly executed 7Qve ot 


instrument of transfer endorsed on or accompanying a share por yey snes 
certificate delivered for value before the death of the trans- 

feror is not revoked by the death of the transferor but is valid 

and effectual subject to the conditions or restrictions, if any, 
contained therein. R.S.O. 1960, c. 71, s. 49. 


Notice to 


50.—(1) The directors may refuse to permit the registra- Aon 


tion of a transfer of shares on the books of the company for 
the purpose of notifying the person registered thereon as 
owner of such shares of the application for such registration, 
and in that event the company shall forthwith give notice to 
such person of such application. 


thi Wi Owner may 
(2) The owner may within seven days after the giving of Apes ime 


such notice lodge a caveat against the registration of the 
transfer and thereupon the registration of the transfer shall 


not be made for a period of forty-eight hours. 


(3) If within one week after the giving of such notice or the Cees 


expiration of such period of forty-eight hours, whichever last reeistered if 
expires, no order of a competent court enjoining the registra- served 
tion of the transfer has been served upon the company, the 


transfer may be registered. 
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(4) Where a transfer of shares is registered after the pro- 
ceedings mentioned in this section, the company 1s not liable 
in respect of such shares to a person whose rights are pur- 
ported to be transferred, but nothing in this subsection 
prejudices any claim the transferor may have against the 
RiS.0) 1960}. 71545250: 


transferee. 


51.—(1) No registration of a transfer of shares that are 
not fully paid shall be made without the consent of the 
directors and of the transferee and, subject to subsection 4, 
where such registration is made with the consent of the 
directors, the transferor is not liable to the company or to 
its creditors for the amount unpaid on such shares. 


(2) Subject to subsection 3, where registration is made with 
the consent of the directors of a transfer of shares that are 
not fully paid to a person whom the directors have reason to 
believe is not of sufficient means to pay fully for such shares, 
the directors are jointly and severally liable to the company 
and to its creditors in the same manner and to the same 
extent as the transferor would have been liable if the regis- 
tration had not been made. 


(3) If a director, present when such consent to registra- 
tion is given, forthwith, or, if a director then absent, within 
seven days after he becomes aware of such consent, delivers 
to an officer of the company his written protest against such 
consent and, within seven days after delivery of such protest, 
sends a copy of such protest by registered mail to the Pro- 
vincial Secretary, such director thereby and not otherwise 
exonerates himself from liability under subsection 2. 


(4) Where the transfer of a share upon which a call is 
unpaid is registered with the consent of the directors and of 
the transferee, the transferee is liable for the call to the same 
extent and with the same liability to forfeiture of the share, 
if the call remains unpaid, as if he had been the holder when 
the call was made, and the transferor also remains liable for 
the call until it is paid. R.S.O. 1960, c. 71, s. 51. 


52. Where upon the death of a holder of any shares or 
securities of a company a transmission thereof takes place 
to or title to or control thereof vests or is claimed to vest 
In any person, herein called ‘the successor’, then, subject 
to The Succession Duty Act, the company is justified in 
permitting or consenting to the registration thereof in the 
name of the successor on the company’s books or in paying 
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the principal amount thereof or any dividend or interest 
thereon to the successor, 


(a) 


(0) 


(c) 


if the successor claims by virtue of a grant of 
probate or letters of administration or other instru- 
ment issued or purporting to be issued by a 
court or other judicial authority in any jurisdiction, 
upon production of the same or an authenticated 
copy thereof or extract therefrom or a certificate of 
such grant under the seal of such court or other 
authority without any proof of the authenticity of 
such seal or other proof whatever and deposit of a 
copy thereof; or 


if the successor claims by virtue of the laws of 
any jurisdiction in which any such transmission or 
vesting of title or control takes place without a 
grant of probate or letters of administration or other 
court or judicial action, upon production and deposit 
of proof thereof in accordance with the laws of such 
jurisdiction and reasonable evidence of such laws; or 


if the net value of the estate of the deceased holder 
is less than $1,500 or if the market value of the 
shares or securities is less than $300, upon proof 
thereof to the reasonable satisfaction of the company, 


together with, in any such event, production and deposit by 
the successor of a sworn statement showing the nature of the 
transmission or vesting of title or control, as the case may be. 
RISO Rn060Hc) 7 ty/sv52. 


53.—(1) The directors may by resolution call in and by 
notice thereof in writing demand from the shareholders 
the whole or any part of the amount unpaid on shares held 
by them at such times and places and in such payments or 
instalments as this Act, the special Act, the letters patent, 
the supplementary letters patent, the by-laws or the terms of 
allotment and issue of such shares require or allow. 
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(2) The demand shall state that, in the event of the call Demand tc 


not being paid in accordance with the demand, the shares in liability 
respect of which the call was made will be liable to be forfeited. feiture 


(3) If a shareholder fails to pay a call due by him on or 
before the day appointed for the payment thereof, he ts 
liable to pay interest on the amount thereof at the rate of 
5 per cent per annum from the day appointed for payment 
to the time of payment. 
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(4) In the event of the call not being paid in accordance 
with the demand, the directors may forfeit any shares on which 


the call is not paid. 


(5) Any forfeited shares become the property of the com- 
pany upon the forfeiture, and, subject to its by-laws, may be 


sold. 


(6) Notwithstanding such forfeiture, the holder of such 
shares at the time of forfeiture continues liable to the com- 
pany and to its creditors for the full amount unpaid on such 
shares at the time of forfeiture, less any sums that are sub- 
sequently received by the company in respect thereof. 


(7) Where the company receives on the sale of forfeited 
shares an amount in excess of the amount then unpaid on 
such shares, the excess amount shall be paid to the person 
whose shares were forfeited. 


(8) The directors may, instead of forfeiting any shares, 
enforce payment of all calls and interest thereon by action 
in a court of competent jurisdiction. R.S.O. 1960, c. 71, s. 53. 


54. The directors may receive at any time from a share- 
holder all or any part of the moneys uncalled and unpaid 
upon shares held by him. R.S.O. 1960, c. 71, s. 54. 


55.—(1) A shareholder shall not, as such, be held answer- 
able or responsible for any act, default, obligation or liability 
of the company, or for any engagement, claim, payment, loss, 
injury, transaction, matter or thing relating to or connected 
with the company beyond the amount unpaid on his shares. 


(2) A shareholder, until the whole amount has been paid 
up on his shares, is liable to the creditors of the company 
to an amount equal to that unpaid thereon, but he is not 
liable to an action therefor by a creditor until an execution 
at the suit of the creditor against the company has been 
returned unsatisfied in whole or in part. 


(3) The amount due on such execution, not exceeding 
the amount unpaid on his shares, is the amount recoverable 
from such shareholder and, when so recovered, shall be con- 
sidered as paid on his shares 


(4) A shareholder may plead by way of defence, in whole 
Or in part, to any such action by a creditor any set-off that 
he could set up against the company except a claim for 
unpaid dividends or a salary or allowance as a director or 
officer of the company. R.S.O. 1900 cco Lvgia5s 


56.—(1) No executor, administrator, committee of a 
mentally Incompetent person, guardian or trustee who is 
registered on the books of the company as a shareholder and 


THE CORPORATIONS ACT 33 


therein described as representing in any such capacity a named 
estate, person or trust is personally liable in respect of the 
shares that he so represents. 


(2) The estate, person or trust so represented is liable Mability 
as if the testator, intestate, mentally incompetent person, &¢: 
ward or cestut que trust were registered on the books of the 


company as the holder of the shares. 


(3) If the testator, intestate, mentally incompetent person, eee 
ward or cestui que trust so represented is not named on theetc., liable 
books of the company, the executor, administrator, committee, 
guardian or trustee is personally liable in respect of such 
shares as if he held them in his own name as owner thereof. 


Red. Qad960) c) 717/56: 


57.—(1) The word ‘mortgagee’, as used in subsection 2, {nterpre- 
includes a trustee for holders of securities. 


(2) No mortgagee of a share of a company and no person Morteagee 
holding such a share as collateral security who is registered personally 
on the books of the company as the holder of such share 
and therein described as representing in either of such capaci- 
ties a named mortgagor or person giving such collateral 
security is personally liable in respect of such share that 
he so represents, but the mortgagor or other person giving 
such collateral security is liable as if he were registered on 
the books of the company as the holder of such share. R.S.O. 

PO6GOR CIF si157. 
Borrowing 


58.—(1) The directors may pass by-laws, powers 


(a) for borrowing money on the credit of the company; 
or 


(6) for issuing, selling or pledging securities of the 
company; or 
(c) for charging, mortgaging, hypothecating or pledging 
all or any of the real or personal property of the 
company, including book debts and unpaid calls, 
rights, powers, franchises and undertaking, to secure 
any securities or any money borrowed, or other debt, 
or any other obligation or liability of the company. 
F5 On1060;c.x7l psedSc 1): 
Interpre- 


(1a) The expression “property of the company” in sub- tation 
section 1 and in every predecessor thereof includes and has 
included always both present and future property of the com- 

Pony wt 0102, C221, 5.3. 

(2) No by-law passed under subsection 1 is effective until Boots 
it has been confirmed by at least two-thirds of the votes cast be confirmed 
at a general meeting of shareholders duly called for considering 
ifteudes Dal 960; eeiiidlexs: 58~(2): 
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59. A condition contained in a security or in a deed for 
securing a security is not invalid by reason only that the 
security is thereby made irredeemable or redeemable only 
on the happening of a contingency, however remote, or 
on the expiration of a period, however long. R.5-0. 1960, 


ec. 71,°8:..99. 


60.—(1) A duplicate original, or a copy certified under 
the seal of the company, of any charge, mortgage or other 
instrument of hypothecation or pledge made by the company 
to secure its securities shall be filed forthwith in the office 
of the Provincial Secretary. 


(2) Subsection 1 does not apply to a charge or mortgage 
filed with the Provincial Secretary under The Corporation 
Securities Registration Act or any other Act. R.S.O. 1960, 
Ch eee) 


61.—(1) Subject to the special Act, letters patent or 
supplementary letters patent of the company, the direc- 
tors may declare and the company may pay dividends on 
the issued shares of the company. 


(2) A dividend may be paid in money or in specie or in 
kind not exceeding in value the amount of the dividend. 


(3) The directors shall not declare and the company 
shall not pay any dividend or bonus when the company is 
insolvent, or any dividend or bonus the payment of which 
renders the company insolvent or that diminishes its capital, 
and, if any dividend or bonus is declared and paid contrary 
to this subsection, the directors are jointly and severally 
liable to the company for the amount of the dividend so 
declared and paid or such part thereof as renders the com- 
pany insolvent or diminishes its capital. 


(4) If a director, present when any such dividend or bonus 
is declared, forthwith, or, if a director then absent, within 
seven days after he becomes aware of such declaration, delivers 
to an officer of the company his written protest against such 
declaration and, within seven days after delivery of such pro- 
test, sends a copy of such protest by registered mail to the 
Provincial Secretary, such director thereby and not otherwise 
exonerates himself from liability under subsection 3. 


(S) Nothing in this section prevents a mining company 
or a company whose assets are of a wasting character, or 
a company incorporated for the object of acquiring and 
administering the assets or a substantial part of the assets of 
another corporation, either from such corporation or from the 
assign of such corporation, for the purpose of converting such 
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assets into money and distributing the money among the 
shareholders of the company, from declaring and paying 
dividends out of funds derived from the operations of the 
company. 


(6) The powers conferred by subsection 5 may be exercised Extent of 
notwithstanding that the value of the net assets of the com- of capital 
pany may be thereby reduced to less than the issued capital 
of the company if the payment of the dividends does not 
reduce the value of its remaining assets to an amount insuffi- 
cient to meet all the liabilities of the company exclusive of 


its issued capital. 


(7) Subject to subsection 8, the powers conferred by sub- Where | 
section 5 may be exercised only under the authority of a by-law by-law 
passed by the directors and confirmed by at least two-thirds Ds 
of the votes cast at a general meeting of the shareholders 


duly called for considering it. 


(8) Where dividends have been paid by a company in!4em 
any of the cases mentioned in subsection 5 without the 
authority of a by-law, the payment thereof is nevertheless 
valid if a by-law adopting and approving the payment is 
passed by the directors and confirmed by the shareholders in 
the manner mentioned in subsection 7. R.S.O. 1960, c. 71, 

s. 61. 


62. For the amount of any dividend that the directors $f0ek 4, 
may declare payable in money, they may declare a stock 
dividend and issue therefor shares of the company as fully 
paid or may credit the amount of such dividend on shares of 
the company already issued but not fully paid, and the 
liability of the holders of such shares shall be reduced by the 
amount of such dividend. R.S.O. 1960, c. 71, s. 62. 


63. The directors, upon declaring a dividend, may direct Closing 
that no transfer of shares shall be registered on the books of registers 
the company for a stated period, not exceeding two weeks, 
immediately preceding the payment of the dividend, and 
payment thereof shall be made to the shareholders of record 


on the date of closing the books. R.S.O. 1960, c. 71, s. 63. 


64.—(1) The letters patent, supplementary letters patent Cumulative 
or by-laws of a company may provide that every shareholder directors 
entitled to vote at an election of directors has the right to cast 
thereat a number of votes equal to the number of votes 
attached to the shares held by him multiplied by the number 
of directors to be elected, and he may cast all such votes in 
favour of one candidate or distribute them among the candi- 
dates in such manner as he sees fit, and that, where he has 
voted for more than one candidate without specifying the 
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distribution of his votes among such candidates, he shall be 
deemed to have divided his votes equally among the candidates 
for whom he voted. 


(2) This section does not apply to companies to which 
Part V applies or to companies to which The Credit Unions 


Act applies. R.S.O. 1960, c. 71, s. 64. 


65. Where the letters patent, supplementary letters patent 
or by-laws of a company provide for the election of directors 
by cumulative voting under section 64, the letters patent, 
supplementary letters patent or by-laws may provide that the 
shareholders may, by a resolution passed by at least two- 
thirds of the votes cast at a general meeting of which notice 
specifying the intention to pass such resolution has been given, 
remove any director before the expiration of his term of office, 
and may, by a majority of the votes cast at that meeting, 
elect any person in his stead for the remainder of his term, 
but that no director shall be removed where the votes cast 
against the resolution for his removal would, if cumulatively 
voted at an election of the full board of directors, be sufficient 
to elect one or more directors. R.S.O. 1960, c. 71, s. 65. 


66.—(1) Where the letters patent, supplementary letters 
patent or by-laws of a company do not provide for cumulative 
voting under section 64, the letters patent, supplementary 
letters patent or by-laws may provide that the shareholders 
may, by a resolution passed by at least two-thirds of the votes 
cast at a general meeting of which notice specifying the inten- 
tion to pass such resolution has been given, remove any 
director before the expiration of his term of office, and may, 
by a majority of the votes cast at that meeting, elect any 
person in his stead for the remainder of his term. 


(2) Subsection 1 does not affect the operation of any 
provision respecting the removal of directors in the letters 
patent or supplementary letters patent of a company issued 
before the 30th day of April, 1954. R.S.O. 1960, c. 71, s. 66. 


67.—(1) The directors may pass by-laws not contrary to 
this Act or to the letters patent or supplementary letters 
patent to regulate, 


(a) the allotment and issue of shares, the making of 
calls thereon, the payment thereof, the issue of 
share certificates, the forfeiture of shares for non- 
payment, the sale of forfeited shares, the transfer 
and the registration of transfers of shares; 
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(b) the declaration and payment of dividends: 
(c) the qualification and remuneration of the directors; 
(d) the time for and the manner of election of directors; 


(e) the appointment, remuneration, functions, duties 
and removal of agents, officers and employees of the 
company and the security, if any, to be given by 
them to it; 


(f) the time and place and the notice to be given for the 
holding of meetings of the shareholders and of the 
board of directors, the quorum at meetings of 
shareholders, the requirements as to proxies, and 
the procedure in all things at shareholders’ meetings 
and at meetings of the board of directors; 


(g) the conduct in all other particulars of the affairs 
of the company. 


(2) A by-law passed under subsection 1 and a repeal, Gonrma- 


amendment or re-enactment thereof, unless in the meantime 
confirmed at a general meeting of the shareholders duly called 
for that purpose, is effective only until the next annual 
meeting of the shareholders unless confirmed thereat and, in 
default of confirmation thereat, ceases to have effect at and 
from that time, and in that case no new by-law of the same or 
like substance has any effect until confirmed at a general 
meeting of the shareholders. 

(3) The shareholders may at the general meeting or the Reectton. 
annual meeting mentioned in subsection 2 confirm, reject, 
amend or otherwise deal with any by-law passed by the 
directors and submitted to the meeting for confirmation, but 
no act done or right acquired under any such by-law shall be 
prejudicially affected by any such rejection, amendment or 
other dealing. R.S.O. 1960, c. 71, s. 67. 

68. No by-law for the payment of the president as president Payngent °F 
or of any director as a director is effective until it has beenand 
confirmed at a general meeting of the shareholders duly called 
for that purpose. R.S.O. 1960, c. 71, s. 68. 


69.—(1) Where the number of directors on the board of Executive 
directors of a company is more than six, the directors may 
pass a by-law authorizing them to elect from among their 
number an executive committee consisting of not fewer than 
three and to delegate to the executive committee any powers 
of the board, subject to the restrictions, if any, contained in 


the by-law or imposed from time to time by the directors. 
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(2) The by-law is not effective until it has been confirmed 
by at least two-thirds of the votes cast at a general meeting 
of the shareholders duly called for that purpose. 


(3) An executive committee may fix its quorum at not less 
than a majority of its members. R.S.O. 1960, c. 71, s. 69. 


70.—(1) Every director of a company who is in any way 
directly or indirectly interested in a proposed contract or a 
contract with the company shall declare his interest at a 
meeting of the directors of the company. 


(2) In the case of a proposed contract, the declaration 
required by this section shall be made at the meeting of 
the directors at which the question of entering into the 
contract is first taken into consideration or, if the director 
is not at the date of that meeting interested in the proposed 
contract, at the next meeting of the directors held after he 
becomes so interested, and, in a case where the director 
becomes interested in a contract after it is made, the declara- 
tion shall be made at the first meeting of the directors held 
after he becomes so interested. 


(3) For the purposes of this section, a general notice given 
to the directors of a company by a director to the effect that 
he is a shareholder of or otherwise interested in any other 
company, or is a member of a specified firm and is to be 
regarded as interested in any contract made with such other 
company or firm, shall be deemed to be a sufficient declaration 
of interest in relation to a contract so made, but no such 
notice is effective unless it is given at a meeting of the directors 
or the director takes reasonable steps to ensure that it is 


brought up and read at the next meeting of the directors 
after it is given. 


. (4) If a director has made a declaration of his interest 
In a proposed contract or contract in compliance with this 
section and has not voted in respect of the contract, he 
is not accountable to the company or to any of its share- 
holders or creditors for any profit realized from the contract, 
and the contract is not voidable by reason only of his holding 
that office or of the fiduciary relationship established thereby. 


(5) Notwithstanding anything in this section, a director 
1s not accountable to the company or to any of its shareholders 
or creditors for any profit realized from such contract and the 
contract is not by reason only of his interest therein voidable 
if it is confirmed by a majority of the votes cast at a general 
meeting of the shareholders duly called for that purpose and 
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if his interest in the contract is declared in the notice calling 
the meeting. 


(6) If a director is liable in respect of profit realized from O*ee 
any such contract and the contract is by reason only of his 
interest therein voidable, he is guilty of an offence and on 
summary conviction is liable to a fine of not more than $200. 
ROw 960 ci'7.1y1sx 70: 


71.—(1) Upon the filing of a requisition to that effect, Rirectors” 
signed by at least one shareholder of a public company hoiding Cosltes ane 
shares representing at least 1 per cent of the issued capital 
of the company, each director shall make a return to the 
company to be presented at the next annual meeting stating 
the number and class of shares of the company acquired or 
disposed of by him, directly or indirectly, since the last 
annual meeting of the company or the incorporation of the 
company where no annual meeting has been held, giving the 
date of acquisition or disposition in each case. 


(2) Such requisition shall be filed with the secretary of the Filing of 
company at least thirty days before the annual meeting at 


which the return is to be presented. 


(3) When notified that such requisition has been filed, Filing of 
each director shall file his return with the secretary of the 
company at least two days before the annual meeting at 


which the return is to be presented. 


(4) Every director who fails to make a return as required O7ece 
by this section is guilty of an offence and on summary con- 
viction is liable to a fine of not more than $200. R.S.O. 1960, 
real AE a 


: Director 
72. Every director of a company, and his heirs, executors Pector, | 


and administrators, and estate and effects, respectively, may, suits | 


with the consent of the company, given at any meeting of execution 
the shareholders, from time to time and at all times, be office 
indemnified and saved harmless out of the funds of the com- 


pany, from and against, 


(a) all costs, charges and expenses whatsoever that he 
sustains or incurs in or about any action, suit or 
proceeding that is brought, commenced or prosecuted 
against him, for or in respect of any act, deed, 
matter or thing whatsoever, made, done or permitted 
by him, in or about the execution of the duties of 
his office; and 
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(6) all other costs, charges and expenses that he sustains 
or incurs in or about or in relation to the affairs 
thereof, except such costs, charges or expenses as 
are occasioned by his own wilful neglect or default. 


R.S:021960; ce 71ps: 72. 


73.—(1) The directors of a company are jointly and 
severally liable to the clerks, labourers, servants, apprentices 
and other wage earners thereof for all debts due while they 
are directors for services performed for the company, not 
exceeding six months wages, and for the vacation pay accrued 
for not more than twelve months under The Hours of Work 
and Vacations with Pay Act and the regulations thereunder 
or under any collective agreement made by the company. 


(2) A director is not liable under subsection 1, 


(a) unless the company has been sued for the debt 
within six months after it has become due and 
execution has been returned unsatisfied in whole or 
in part, or the company has within that period gone 
into liquidation or has been ordered to be wound 
up or has made an authorized assignment under the 
Bankruptcy Act (Canada), or a receiving order under 
the Bankruptcy Act (Canada) has been made against 
it and the claim on the debt has been fully filed and 
proved; and 


(b) unless he is sued for the debt while a director or 
within six months after he ceases to be a director. 


(3) After execution has been so returned against the 
company, the amount recoverable against the director is the 
amount remaining unsatisfied on the execution. 


(4) If the claim for the debt has been proved in liquidation 
or winding-up proceedings or under the Bankruptcy Act 
(Canada), a director who pays the debt is entitled to any 
preference that the creditor paid would have been entitled 
to or, if a judgment has been recovered for the debt, the direc- 
tor is entitled to an assignment of the judgment. 


(5) No director holding shares as executor, administrator, 
committee of a mentally incompetent person, guardian or 
trustee who is registered on the books of the company as a 
shareholder and therein described as representing in any such 
capacity a named estate, person or trust is personally liable 
under this section, but the estate, person or trust is subject 


to ie the liabilities imposed by this section. R.S.O. 1960 
Cri tier FS. 
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74.—(1) Subject to subsections 2 and 3, the meetings of Place of 
the shareholders, the board of directors and the executive alia 
committee shall be held at the place where the head office of 
the company is situate. 


(2) Where the by-laws of the company so provide, the ©*°ePtion 
meetings of the board of directors and of the executive com- 
mittee may be held at any place in or outside Ontario and the 
meetings of the shareholders may be held at any place in 
Ontario. 


(3) Where the letters patent or supplementary letters patent #xcePtion 
of the company so provide, the meetings of the shareholders 
may be held at one or more places outside Ontario designated 
therein. 

(4) This section does not affect the operation of any Where 
provision in the letters patent or supplementary letters patent alee 
of a company issued before the 30th day of April, 1954, 
respecting the holding of the meetings of the shareholders at 
any place outside Ontario. R.S.O. 1960, c. 71, s. 74. 


75.—(1) Every shareholder, including a corporate share- P'°*!¢ 
holder, entitled to vote at meetings of shareholders may by 
instrument in writing appoint a proxy, who need not be a 
shareholder, to attend and act at the meeting in the same 
manner, to the same extent and with the same power as if 
the shareholder were present at the meeting. 


(2) An instrument appointing a proxy shall be in writing Execution 
under the hand of the appointor or of his attorney authorized 
in writing, or, if the appointor is a corporation, under the 
corporate seal or under the hand of an officer or attorney so 
authorized, and ceases to be valid one year from its date. 


(3) An instrument appointing a proxy shall contain the Contents 
date thereof and the appointment and name of the proxy and 
may contain a revocation of a former instrument appointing 
a proxy, restrictions, limitations or instructions as to the 
manner in which the shares covered by the instrument are 
to be voted or that may be necessary to comply with the 
laws of any jurisdiction in which the shares of the company 
are listed on a recognized stock exchange, or a restriction or 
limitation as to the number of shares covered by the instru- 
ment, but nothing else. 

(4) An instrument appointing a proxy may be revoked at Revocation 
any time by an instrument in writing under the hand of the 
appointor or of his attorney authorized in writing, or, if the 
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appointor is a corporation, under the corporate seal or under 
the hand of an officer or attorney so authorized, and written 
notice of the revocation shall be deposited at the head office 
of the company or with the chairman of any meeting at which 
the instrument appointing the proxy may be used and shall 
be served on the proxy either personally or by mail addressed 
to his last known address, and, upon either of such deposits 
and upon either personal service or the expiration of two days 
of mailing, the instrument appointing the proxy is revoked. 


(5) The directors may by resolution fix a time, not exceeding 
forty-eight hours, excluding Saturdays and holidays, preceding 
any meeting of the shareholders before which time instruments 
appointing proxies to be used at that meeting must be de- 
posited with the company, and any period of time so fixed 
shall be specified in the notice calling the meeting. R.S.O. 
1960 cc. “1106s, (5. 


76.—(1) A company may by by-law provide that any 
person who is a broker, broker-dealer, sub-broker-dealer or 
salesman within the meaning of The Securities Act shall not 
vote in person at a shareholders’ meeting or appoint a proxy 
to vote at such meeting in respect of shares unless he is the 
beneficial owner of such shares or unless he is authorized so to 
do by the beneficial owner of such shares. 


(2) Every person who contravenes a by-law passed under 
subsection 1 is guilty of an offence and on summary conviction 
is liable to a fine of not more than $200 or to imprisonment 
for a term of not more than three months, or to both. 


(3) No proceeding, matter or thing at a shareholders’ 
meeting is void or voidable by reason only of a contravention 
of a by-law passed under subsection 1. R.S.O. 1960, c. 71, 
s. 76. 


77. An executor, administrator, committee of a mentally 
incompetent person, guardian or trustee, and, where a cor- 
poration is such executor, administrator, committee, guardian 
or trustee of a testator, intestate, mentally incompetent 
person, ward or cestui que trust, any person duly appointed 
a proxy for such corporation, shall represent the shares in 
his hands at all meetings of the shareholders of the company 
and may vote accordingly as a shareholder, and every person 
who mortgages or hypothecates his shares may nevertheless 
represent the shares at all such meetings and may vote 
accordingly as a shareholder unless in the instrument creating 
the mortgage or hypothec he has expressly empowered the 
holder of such mortgage or hypothec to vote thereon, in which 
case only such holder or his proxy may vote in respect of such 


shares. R.S.O. 1960, c. 71, s. 77. 
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78. If shares are held jointly by two or more persons, any Joint 
one of them present at a meeting of the shareholders of the 224°. 
company may, in the absence of the other or others, vote 
thereon, but, if more than one of them are present or repre- 
sented by proxy, they shall vote together on the shares 
jointly held. R.S.O. 1960, c. 71, s. 78. 


79.—(1) Subject to subsection 2 and in the absence of 


other provisions in that behalf in the by-laws of the company, ™®2tings 


(a) 


(0) 


(¢) 


(d) 


(e) 


(f) 


notice of the time and place for holding a meeting 
of the shareholders shall, unless all the shareholders 
entitled to notice of the meeting have waived in 
writing the notice, be given by sending it to each 
shareholder entitled to notice of the meeting by pre- 
paid mail ten days or more before the date of the 
meeting to his last address as shown on the books 
of the company; 


no shareholder in arrear in respect of any call is 
entitled to vote at a meeting; 


all questions proposed for the consideration of the 
shareholders at a meeting of shareholders shall be 
determined by the majority of the votes cast and 
the chairman presiding at the meeting has a second 
or casting vote in case of an equality of votes; 


the chairman presiding at a meeting of shareholders 
may, with the consent of the meeting and subject 
to such conditions as the meeting decides, adjourn 
the meeting from time to time and from place to 
place; 


the president or, in his absence, a vice-president who 
is a director shall preside as chairman at a meeting 
of shareholders, but, if there is no president or such 
a vice-president or if at a meeting neither of them 
is present within fifteen minutes after the time 
appointed for the holding of the meeting, the share- 
holders present shall choose a person from their 
number to be the chairman; 


unless a poll is demanded, an entry in the minutes 
of a meeting of shareholders to the effect that the 
chairman declared a motion to be carried is admissible 
in evidence as prima facie proof of the fact without 
proof of the number or proportion of votes recorded 
in favour of or against the motion. 


Share- 
holders’ 
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(2) Except in the case of a company to which Pang V 
applies, the by-laws of the company shall not provide for fewer 
than ten days notice of meetings of shareholders and shall not 
provide that notice may be given otherwise than individually. 


(3) If a poll is demanded, it shall be taken in such manner 
as the by-laws prescribe, and, if the by-laws make no provision 
therefor, then as the chairman directs. RS .0).- Op G ee ie 


s. 79. 


80.—(1) The shareholders of a company at their first 
general meeting shall appoint one or more auditors to hold 
office until the first annual meeting and, if the shareholders 
fail to do so, the directors shal! forthwith make such appoint- 
ment or appointments. 


(2) The shareholders shall at each annual meeting appoint 
one or more auditors to hold office until the next annual 
meeting and, if an appointment is not so made, the auditor 
in office shall continue in office until a successor is appointed. 


(3) The directors may fill any casual vacancy in the office 
of auditor, but, while such vacancy continues, the surviving 
or continuing auditor, if any, may act. 


(4) The shareholders may, by resolution passed by at 
least two-thirds of the votes cast at a general meeting of which 
notice of intention to pass the resolution has been given, 
remove any auditor before the expiration of his term of office, 
and shall by a majority of the votes cast at that meeting 
appoint another auditor in his stead for the remainder of his 
term. 


(5) The remuneration of an auditor appointed by the 
shareholders shall be fixed by the shareholders, or by the 
directors if they are authorized so to do by the shareholders, 
and the remuneration of an auditor appointed by the directors 
shall be fixed by the directors. 


(6) If for any reason no auditor is appointed, the Provincial 
Secretary may, on the application of a shareholder, appoint 
one or more auditors for that year and fix the remuneration 
to be paid by the company for his or their services. 


(7) Notice of the appointment of an auditor shall be given 
in writing to him forthwith after the appointment is made. 
Bao. O60 36> Fieisc80), 


81.—(1) Except as provided in subsection 2, no person 
shall be appointed as auditor of a company who is a director, 
officer or employee of that company or an affiliated company 
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or who is a partner, employer or employee of any such 
director, officer or employee. R.S.O. 1960, c. 71, s. 81 (1); 
£062-63;'cn.24,.s..2.(1), 


(2) Upon the unanimous vote of the shareholders of a Private. 
private company present or represented at the meeting at ot ae 
which the auditor is appointed, a director, officer or employee 
of that company or an affiliated company, or a partner, 
employer or employee of such director, officer or employee 
may be appointed as auditor of that company, if it is not a 
subsidiary company of a company incorporated by any 
legislative jurisdiction in Canada which is not a private 
company within the meaning of this Act. R.S.O. 1960, c. 71, 
(2), 1902-03, c.24,'s. 2 (2). 


(3) A person appointed as auditor under subsection 2 N°tice 
shall indicate in his report to the shareholders on the annual 
financial statement of the company that he is a director, 
officer or employee of the company or a partner, employer or 
employee of such director, officer or employee. R.S.O. 1960, 
fees s Ol oy 1902-035, c. 24, s..2 (3). 


82.—(1) The auditor shall make such examination as will Annual 
enable him to report to the shareholders as required under 


Srpscerion2alktsiO) 1960/°c.-71, s- 82 (1): 


(2) The auditor shall make a report to the shareholders same 
on the financial statement to be laid before the company at 
any annual meeting during his term of office and shall state 
in his report whether in his opinion the financial statement 
referred to therein presents fairly the financial position of the 
company and the results of its operations for the period under 
review in accordance with generally accepted accounting 
principles applied on a basis consistent with that of the pre- 
ceding period. R.S.O. 1960, c. 71, s. 82 (2); 1964, c. 10, s. 2. 


(3) The auditor in his report shall make such statements Idem 
as he considers necessary, 


(2) if the company’s financial statement is not in agree- 
ment with its accounting records: 


(b) if the company’s financial statement is not in accord- 
ance with the requirements of this Act; 


(c) if he has not received all the information and explana- 
tions that he has required; or 


(d) if proper accounting records have not been kept, 
so far as appears from his examination. 
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(4) The auditor of a company has right of access at all times 
to all records, documents, books, accounts and vouchers of 
the company and is entitled to require from the directors and 
officers of the company such information and explanation as 
in his opinion are necessary to enable him to report as required 
by subsection 2. 


(5) The auditor of a company is entitled to attend any 
meeting of shareholders of the company and to receive all 
notices and other communications relating to any such 
meeting that a shareholder is entitled to receive and to be 
heard at any such meeting that he attends on any part of the 
business of the meeting that concerns him as auditor. R.S.O. 
1960, c. 71, s. 82 (3-5). 


§3.—(1) The directors shall lay before each annual meeting 
of shareholders, 


(a2) a financial statement for the period commencing 
on the date of incorporation and ending not more than 
six months before such annual meeting, or commenc- 
ing immediately after the period covered by the 
previous financial statement and ending not more 
than six months before such annual meeting, as the 
case may be, made up of, 


(i) a statement of profit and loss for such period, 
(ii) a statement of surplus for such period, 


(iii) a balance sheet made up to the end of such 
period ; 


(b) the report of the auditor to the shareholders; 


(c) such further information respecting the financial 
position of the company as the letters patent, 
supplementary letters patent or by-laws of the 
company require. 


(2) The statements referred to in the subclauses of clause a 
of subsection 1 shall comply with and be governed by sec- 
tions 84 to 88, but it is not necessary to designate them the 


statement of profit and loss, statement of surplus and balance 
sheet. 


(3) The report of the auditor to the shareholders shall be 
read at the annual meeting and shall be open to inspection 
by any shareholder. R.S.O. 1960, c. 71, s. 83. 


84.—(1) The statement of profit and loss to be laid before 
an annual meeting shall be drawn up so as to present fairly 
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the results of the operations of the company for the period 
covered by the statement and so as to distinguish severally 


at least, 


(a) 


(0) 


(c) 


(d) 
(e) 


f) 


(g) 


(1) 


(2) 


(J) 


thes;operating profit or loss before including or 
providing for other items of income or expense that 
are required to be shown separately; 


income from investments in subsidiaries whose 
financial statements are not consolidated with those 
of the company; 


income from investments in affiliated companies 
other than subsidiaries; 


income from other investments; 


non-recurring profits and losses of significant amount 
including profits or losses on the disposal of capital 
assets and other items of a special nature to the 
extent that they are not shown separately in the 
statement of earned surplus; 


provision for depreciation or obsolescence or deple- 
tion; 


amounts written off for goodwill or amortization of 
any other intangible assets to the extent that they 
are not shown separately in the statement of earned 
surplus; 


interest on indebtedness initially incurred for a 
term of more than one year, including amortization 
of debt discount or premium and expense; 


total remuneration of directors as such from the 
company and subsidiaries whose financial statements 
are consolidated with those of the company, includ- 
ing all salaries, bonuses, fees, contributions to 
pension funds and other emoluments; 


taxes on income imposed by any taxing authority, 


and shall show the net profit or loss for the financial period. 
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(2) Notwithstanding subsection 1, items of the natures Notes 
described in clauses f, g and 7 of subsection 1 may be shown 
by way of note to the statement of profit and loss. R520): 
1960, c. 71, s. 84. 


85.—(1) The statement of surplus shall be drawn up so 
as to present fairly the transactions reflected in the statement 
and shall show separately a statement of contributed surplus 
and a statement of earned surplus. 


Statement 
of surplus 
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Contributed (2) The statement of contributed surplus shall be drawn 
u a Poe a at 
avers up so as to include and distinguish the following items: 


1. The balance of such surplus at the end of the pre- 
ceding financial period. 


2. The additions to and deductions from such surplus 
during the financial period including, 


(a) the amount of surplus arising from the issue 
of shares or the reorganization of the com- 
pany’s issued capital, including inter alia, 


(i) the amount of premiums received on 
the issue of shares at a premium, 


(ii) the amount of surplus realized on the 
purchase for cancellation of shares; and 


(b) donations of cash or other property by share- 
holders. 


3. The balance of such surplus at the end of the finan- 
cial period. 


Earned 


earnine (3) The statement of earned surplus shall be drawn up so 


as to distinguish at least the following items: 


1. The balance of such surplus at the end of the pre- 
ceding financial period. 


2. The additions to and deductions from such surplus 
during the financial period and without restricting 
the generality of the foregoing at least the following: 


i. The amount of the net profit or loss for the 
financial period. 


ii. The amount of dividends declared on each 
class of shares. 


i. The amount transferred to or from reserves. 


Dw 


; The balance of such surplus at the end of the financial 
period: R.5-0.°1960)c) 71,6) 85: 


eee 86.—(1) The balance sheet to be laid before an annual 


meeting shall be drawn up so as to present fairly the financial 
position of the company as at the date to which it is made up 
and so as to distinguish severally at least the following: 


1. Cash. 


2s wehis owing to the company from its directors, 
officers or shareholders, except debts of reasonable 


10. 
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amount arising in the ordinary course of its business 
that are not overdue having regard to its ordinary 
terms of credit. 


. Debts owing to the company, whether on account 


of a loan or otherwise, from subsidiaries whose 
financial statements are not consolidated with those 
of the company. 


Debts owing to the company, whether on account of a 
loan or otherwise, from affiliated companies other 
than subsidiaries. 


Other debts owing to the company, segregating those 
that arose otherwise than in the ordinary course of 
its business. 


Inventory, stating the basis of valuation. 


. Shares, bonds, debentures and other investments 


owned by the company, except those referred to in 
items 8 and 9, stating their nature and the basis of 
their valuation and showing separately those that 
are marketable with a notation of their market value. 


. Shares or securities of subsidiaries, stating the basis 


of valuation. 


. Shares or securities of affiliated companies other 


than subsidiaries, stating the basis of valuation. 


Lands, buildings, and plant and equipment, stating 
the basis of valuation, whether cost or otherwise, 
and, if valued on the basis of an appraisal, the date of 
appraisal, the name of the appraiser, the basis of the 
appraisal value and the disposition in the accounts 
of the company of any amounts added to or deducted 
from such assets on appraisal after the 30th day of 
April, 1954, and also the amount or amounts accumu- 
lated in respect of depreciation, obsolescence and 
depletion. 


There shall be stated under separate headings, in so 
far as they are not written off, (i) expenditures on 
account of future business; (ii) any expense incurred 
in connection with any issue of shares; (ill) any 
expense incurred in connection with any issue of 
securities, including any discount thereon; and (iv) 
any one or more of the following: goodwill, franchises, 
patents, copyrights, trade marks and other intangible 
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assets and the amount, if any, by which the value of 
any such assets has been written up after the 30th 


day of April, 1954. 


The aggregate amount of any outstanding loans 
under clauses c, d and e of subsection 2 of section 23. 


Bank loans and overdrafts. 


Debts owing by the company on loans from its 
directors, officers or shareholders. 


Debts owing by the company to subsidiaries whether 
on account of a loan or otherwise. 


Debts owing by the company to affliated companies 
other than subsidiaries whether on account of a loan 
or otherwise. 


Other debts owing by the company, segregating those 
that arose otherwise than in the ordinary course of its 
business. 


Liability for taxes, including the estimated liability 
for taxes in respect of the income of the period 
covered by the statement of profit and loss. 


Dividends declared but not paid. 
Deferred income. 


Securities issued by the company, stating the 
interest rate, the maturity date, the amount out- 
standing and the existence of sinking fund, redemp- 
tion requirements and conversion rights, if any. 


The authorized capital, giving the number of each 
class of shares and a brief description of each such 
class, and indicating therein any class of shares that 
is redeemable and the redemption price thereof. 


The issued capital, giving the number of shares of 
each class issued and outstanding and the amount 
received therefor that is attributable to capital, and 
showing, 


(a) the number of shares of each class issued since 
the date of the last balance sheet and the 
value attributed thereto, distinguishing shares 
issued for cash, shares issued for services and 
shares issued for other consideration: and 


(b) where any shares have not been fully paid, 
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(i) the number of shares in respect of 
which calls have not been made and 


the aggregate amount that has not 
been called, and 


(11) the number of shares in respect of 
which calls have been made and not 
paid and the aggregate amount that 
has been called and not paid. 


24. Contributed surplus. 
25. Earned surplus. 


26. Reserves, showing the amounts added thereto and 
the amounts deducted therefrom during the financial 
period. 


(2) Explanatory information or particulars of any item N°'s 
mentioned in subsection 1 may be shown by way of note to 
the balance sheet. R.S.O. 1960, c. 71, s. 86. 


$7.—(1) There shall be stated by way of note to the Notes to 
financial statement particulars of any change in accounting statement 
principle or practice or in the method of applying any account- 
ing principle or practice made during the period covered that 
affects the comparability of any of the statements with any 
of those for the preceding period, and the effect, if material, 
of any such change upon the profit or loss for the period. 
Reo JOU. Co 1, 5. Ol (1). 


(1a) For the purpose of subsection 1, a change in accounting de 


principle or practice or in the method of applying any account- Practice 
ing principle or practice affects the comparability of a state- 

ment with that for the preceding period, even though it did 

not have a material effect upon the profit or loss for the 
pericd: 1062-65,.c,24,<s..3 (1). 


(2) Where applicable, the following matters shall be referred Idem 
to in the financial statement or by way of note thereto: 


1. The basis of conversion of amounts from currencies 
other than the currency in which the financial state- 
ment is expressed. 


2. Foreign currency restrictions that affect the assets 
of the company. 


3. Contractual obligations that will require abnormal 
expenditures in relation to the company’s normal 
business requirements or financial position or that 
are likely to involve losses not provided for in the 
accounts. 
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_ Material contractual obligations in respect of long- 


term leases, including, in the year in which the 
transaction was effected, the principal details of 
any sale and lease transaction. 


. Contingent liabilities, stating their nature and, where 


practicable, the approximate amounts involved. 


_ Any liability secured otherwise than by operation 


of law on any asset of the company, stating the 
liability so secured, but it is not necessary to specify 
the asset on which the liability is secured. 


Any default of the company in principal, interest, 
sinking fund or redemption provisions with respect 
to any issue of its securities or credit agreements. 


The gross amount of arrears of dividends on any 
class of shares and the date to which such dividends 
were last paid. 


Where a company has contracted to issue shares 
or has given an option to purchase shares, the class 
and number of shares affected, the price and the 
date for issue of the shares or exercise of the option. 


The total remuneration of directors as such of a 
holding company from subsidiaries whose financial 
statements are not consolidated with those of the 
holding company, including all salaries, bonuses, 
fees, contributions to pension funds and _ other 
emoluments. 


In the case of a holding company, the aggregate 
of any shares in, and the aggregate of any securities 
of, the holding company held by subsidiary com- 
panies whose financial statements are not consoli- 
dated with that of the holding company. 


The amount of any loans by the company, or by a 
subsidiary company, otherwise than in the ordinary 
course of business, during the company’s financial 
period, to the directors or officers of the company. 


Any restriction by the letters patent, supplementary 
letters patent or by-laws of the company or by 
contract on the payment of dividends that is signifi- 
cant in the light of the company’s financial position, 


Any event or transaction, other than one in the 
normal course of business operations, between the 
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date to which the financial statement is made up 
and the date of the auditor’s report thereon that 
materially affects the financial statement. R.S.O. 
P60 Fe. 11h S187 (2 11962263 6.1249 5, 3 (2 he 


(3) A note to a financial statement is a part of it. R.S.O, Idem 


1960, c. 71, s. 87 (3). 


88. Notwithstanding sections 84 to 87, it is not necessary! 


to state in a financial statement any matter that in al] thestances 


circumstances is of relative insignificance. R.S.O. 1960, c. 71, 


s. 88. 


a0 


nsignificant 


89.—(1) A company, in this section referred to as ‘‘the eee aes 


holding company’’, may include in the financial statement statement 


to be submitted at an annual meeting the assets and liabilities 
and income and expense of any one or more of its subsidiaries, 
making due provision for minority interests, if any, and in- 
dicating in such financial statement that it is presented in 
consolidated form. 


(2) Where the assets and liabilities and income and expense Idem 


of any one or more subsidiaries of the holding company are 
not so included in the financial statement of the holding com- 


pany, 


(a) the financial statement of the holding company shall 
include a statement setting forth, 


(i) 


(il) 


the reason why the assets and liabilities and 
income and expense of such subsidiary or 
subsidiaries are not included in the financial 
statement of the holding company, 


if there is only one such subsidiary, the amount 
of the holding company’s proportion of the 
profit or loss of such subsidiary for the financial 
period coinciding with or ending in the finan- 
cial period of the holding company, or, if 
there is more than one such subsidiary, the 


- amount of the holding company’s proportion 


(iii) 


of the aggregate profits less losses, or losses 
less profits, of all such subsidiaries for the 
respective financial periods coinciding with or 
ending in the financial period of the holding 
company, 

the amount included as income from such sub- 
sidiary or subsidiaries in the statement of 
profit and loss of the holding company and the 
amount included therein as a provision for the 
loss or losses of such subsidiary or sub- 
sidiaries, 
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(c) 
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(iv) if there is only one such subsidiary, the 
amount of the holding company’s proportion 
of the undistributed profits of such subsidiary 
earned since the acquisition of the shares of 
such subsidiary by the holding company to 
the extent that such amount has not been 
taken into the accounts of the holding com- 
pany, or, if there is more than one such 
subsidiary, the amount of the holding com- 
pany’s proportion of the aggregate undistri- 
buted profits of all such subsidiaries earned 
since the acquisition of their shares by the 
holding company less its proportion of the 
losses, if any, suffered by any such subsidiary 
since the acquisition of its shares to the extent 
that such amount has not been taken into the 
accounts of the holding company, 


(v) any qualifications contained in the report of 
the auditor of any such subsidiary on its 
financial statement for the financial period 
ending as aforesaid, and any note or reference 
contained in that financial statement to call 
attention to a matter that, apart from the 
note or reference, would properly have been 
referred to in such a qualification, in so far as 
the matter that is the subject of the qualifica- 
tion or note is not provided for by the com- 
pany’s own financial statement and is material 
from the point of view of its shareholders; 


if for any reason the directors of the holding com- 
pany are unable to obtain such information as is 
necessary for the preparation of the statement that 
is to be included in the financial statement of the 
holding company, the directors who sign the finan- 
cial statement shall so report in writing and their 
report shall be included in the financial statement 
in lieu of the statement; 


true copies of the latest financial statement of such 
subsidiary or subsidiaries shall be kept on hand by 
the holding company at its head office and shall be 
open to inspection by the shareholders of the holding 
company on request during the normal business 
hours of the holding company, but the directors of 
the holding company may by resolution refuse the 
right of such inspection if such inspection is not 
in the public interest or would prejudice the holding 
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company or such subsidiary or subsidiaries, which 
resolution may, on the application of any such share- 
holder to the court, be set aside by the court: 


(d) if, in the opinion of the auditor of the holding com- 
pany, adequate provision has not been made in the 
financial statement of the holding company for the 
holding company’s proportion, 


(i) where there is only one such subsidiary, of the 
loss of such subsidiary suffered since acquisi- 
tion of its shares by the holding company, or 


(11) where there is more than one such subsidiary, 
of the aggregate losses suffered by such sub- 
sidiaries since acquisition of their shares by 
the holding company in excess of its propor- 
tion of the undistributed profits, if any, earned 
by any of such subsidiaries since such ac- 
quisition, 


the auditor shall state in his report the additional 
amount that in his opinion is necessary to make full 
provision therefor. R.S.O. 1960, c. 71, s. 89. 


90.—(1) For the purposes of this Act, a company shall be Ress) 
deemed to be a subsidiary of another company if, but only if, company 


(a) it is controlled by, 
(i) that other, or 


(ii) that other and one or more companies each 
of which is controlled by that other, or 


(iii) two or more companies each of which is con- 
trolled by that other; or 


(b) it is a subsidiary of a company that is that other’s 
subsidiary. 


(2) For the purposes of this Act, a company shall be {oldie 


deemed to be another’s holding company if, but only if, that 
other is its subsidiary. 

(3) For the purposes of this Act, one company shall be Atilated 
deemed to be affiliated with another company if, but only if, 
one of them is the subsidiary of the other or both are sub- 
sidiaries of the same company or each of them is controlled 
by the same person. 


(4) For the purposes of this section, a company shall beControl 


deemed to be controlled by another company or person or by 
two or more companies if, but only if, 
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(a) shares of the first-mentioned company carrying more 
than 50 per cent of the votes for the election of 
directors are held, otherwise than by way of security 
only, by or for the benefit of such other company or 
person or by or for the benefit of such other com- 
panies; and 


(b) the votes carried by such shares are sufficient, if 
exercised, to elect a majority of the board of directors 
of the first-mentioned company. R.S.O. 1960, c. 71, 
s. 90. 


Reserves 91. In a financial statement, the term “‘reserve’’ shall be 
used to describe only, 


(2) amounts appropriated from earned surplus at the 
discretion of management for some purpose other 
than to meet a liability or contingency known or 
admitted or a commitment made as at the statement 
date or a decline in value of an asset that has already 
occurred; 


(b) amounts appropriated from earned surplus pursuant 
to the instrument of incorporation, instrument 
amending the instrument of incorporation or by-laws 
of the company for some purpose other than to meet 
a liability or contingency known or admitted or a 
commitment made as at the statement date or a 
decline in value of an asset that has already occurred; 
and 


(c) amounts appropriated from earned surplus in accord- 
ance with the terms of a contract and that can be 
restored to the earned surplus when the conditions 
of the contract are fulfilled. R.S.O. 1960, c. 71, s. 91. 

fence = OB. The financial "statement naltehe approved by the 
statement board of directors, such approval to be evidenced by the 
signature at the foot of the balance sheet by two of the 
directors duly authorized to sign, and the auditor’s report shall 
be attached to the financial statement or there shall be inserted 


at the foot of the balance sheet a reference to the report. 
Rioo.@)1 900 erin) va Go. 


Mailing of ‘ . 
ener t 93.—(1) A public company, other than a company to which 
t ee if : 

pratement Part V applies, shall, ten days or more before the date of the 
holders 


annual meeting, send by prepaid mail to each shareholder 
at his last address as shown on the books of the company a 


copy of the financial statement and a copy of the auditor’s 
report. 
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(2) A shareholder of a private company is entitled to be Financial 
furnished by the company on demand with a copy of the savomen® 


documents mentioned in subsection 1. companies 


(3) A company that fails to comply with subsection 1 or 2 Offence 
is guilty of an offence and on summary conviction is liable to 
a fine of not more than $200, and every director or officer of 
the company who authorizes, permits or acquiesces in any 
such failure is guilty of an offence and on summary conviction 
is liable to a like fine. R.S.O. 1960, c. 71, s. 93. 


94.—(1) Except in the cases mentioned in this section, a subsidiaries 
company shall not be a shareholder of a company that is its {02,00 Bel? 
holding company, and any allotment or transfer of shares of a 2°!ding 


4 and : . companies 
company to its subsidiary company is void. 


(2) This section does not apply to a subsidiary holding Application 
shares as executor, administrator, committee of a mentally 
incompetent person, guardian or trustee unless the holding 
company or a subsidiary thereof is beneficially interested under 
the trust and is not so interested only by way of security for 
the purposes of a transaction entered into by it in the ordinary 
course of a business that includes the lending of money. 


(3) This section does not prevent a subsidiary that on the Exception 
30th day of April, 1954, held shares of its holding company 
from continuing to hold such shares, but, subject to subsection 
2, the subsidiary has no right to vote at meetings of share- 
holders of the holding company or at meetings of any class of 
shareholders thereof. 


(4) Subject to subsection 2, subsections 1 and 3 apply in Nominees 
relation to a nominee for a company that is a subsidiary 
as if the references in subsections 1 and 3 to such a company 
included references to a nominee for it. R.S.O. 1960, c. 71, 
s. 94, 


95.—(1) In this section, “arrangement” includes a reorgani- Interpre- 
zation of the authorized capital of a company and includes, 
without limiting the generality of the foregoing, the con- 
solidation of shares of different classes, the reclassification of 
shares of a class into shares of another class and the variation 
of the terms, preferences, rights, conditions, restrictions, 
limitations or prohibitions attaching to shares of any class, and 
includes a reconstruction under which a company transfers 
or sells or proposes to transfer or to sell to another company 
the whole or a substantial part of its undertaking for a con- 
sideration consisting in whole or in part of shares or securities 
of the other company and in which it proposes to distribute a 


Arrange- 
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part of such consideration among its shareholders of any class 
or to cease carrying on its undertaking or the part of its 
undertaking so transferred or sold or so proposed to be 
transferred or sold. 


(2) Where an arrangement is proposed between a company 
and its shareholders or a class or classes of them affecting 
the rights of such shareholders or class or classes under the 
company’s letters patent or supplementary letters patent or 
by-laws, the court may, on application of the company or 
of a shareholder, order a meeting of the shareholders of the 
company or of the class or classes affected, as the case may be, 
to be held on twenty-one days notice, or such shorter time as. 
the court directs, served in such manner as the court directs. 


(3) Where a meeting of the shareholders or of any class. 
or classes of shareholders is called under subsection 2, the 
notice calling the meeting shall contain a statement explaining 
the effect of the arrangement and in particular stating any 
interest of the directors of the company, whether as directors. 
or as shareholders of the company or otherwise, and the 
effect thereon of the arrangement, in so far as it is different 
from the effect on the like interest of other persons. 


(4) If the shareholders of the company or of the class or 
classes affected, as the case may be, present in person or 
by proxy at the meeting, agree by at least three-fourths of 
the shares of each class represented to the arrangement 
either as proposed or as varied at the meeting, the arrange- 
ment may be sanctioned by the court and, if so sanctioned, 
the arrangement and any decrease or increase in the authorized 
capital and any provisions for the allotment or disposition 
thereof by sale or otherwise as therein set forth may be 
confirmed by supplementary letters patent and thereupon is. 
binding on the company and on the shareholders of the com- 
pany or on the class or classes of shareholders affected. 


(S) If dissenting votes are cast at the meeting and, not- 
withstanding such dissenting votes, the arrangement is agreed 
to by the shareholders or the class or classes represented in 
accordance with subsection 4 and unless the court in its 
discretion otherwise orders, the company shall notify each 
dissenting shareholder in such manner as the court directs of 
the time and place when application will be made to it for 
the sanction of the arrangement. R.S.O. 1960;-caefdpasaeO5} 
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96.—(1) Any two or more companies, including a holding Amalga- 
and subsidiary company, having the same or situate objects ‘gine 
may amalgamate and continue as one company. 


(2) The companies proposing to amalgamate may enter Agreement 
into an agreement for the amalgamation prescribing the terms 
and conditions of the amalgamation, the mode of carrying 
the amalgamation into effect and stating the name of the 
amalgamated company, the names, callings and places of 
residence of the first directors thereof and how and when the 
subsequent directors are to be elected with such other details 
as may be necessary to perfect the amalgamation and to 
provide for the subsequent management and working of the 
amalgamated company, the authorized capital of the amal- 
gamated company and the manner of converting the authorized 
capital of each of the companies into that of the amalgamated 
company. 


(3) The agreement shall be submitted to the shareholders poorion 
of each of the amalgamating companies at general meetings holders 
thereof called for the purpose of considering the agreement, 
and, if two-thirds of the votes cast at each such meeting 
are in favour of the adoption of the agreement, that fact 
shall be certified upon the agreement by the secretary of 
each of the amalgamating companies under the corporate seal 
thereof. 


(4) If the agreement is adopted in accordance with sub- ae 
section 3, the amalgamating companies may apply jointly for letters 
to the Lieutenant Governor for letters patent confirming >” ie 
the agreement and amalgamating the companies so applying, 
and on and from the date of the letters patent such companies 
are amalgamated and are continued as one company by the 
name in the letters patent provided, and the amalgamated 
‘company possesses all the property, rights, privileges and 
franchises and is subject to all liabilities, contracts, dis- 
abilities and debts of each of the amalgamating companies. 

5.0. 1960)c. 7 1,'s.. 96. 


97.—(1) Where a company has ceased to carry on busirfléss Distribution 
ot assets 
except for the purpose of winding up its affairs and has no where 


debts or obligations that have not been provided for or (outed 
protected, the directors may pass by-laws for distributing in 
money, kind, specie or otherwise the property of the company 
or any part of it rateably among the shareholders according 
to their rights and interests in the company. 
(2) The by-law is not effective until it has been confirmed en ca 


by two-thirds of the votes cast at a meeting of the shareholders 
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duly called for considering the by-law nor until it has been 
confirmed by the Lieutenant Governor in Council. R.S.O. 


1060-011; Sno 


98.—(1) If a private company contravenes any of the 
provisions of its special Act, letters patent or supplementary 
letters patent respecting the restriction on the right to transfer 
its shares, the limitation on the number of its shareholders 
or the prohibition on invitations to the public to subscribe 
for its shares or securities, it ceases to be entitled to the 
privileges and exemptions conferred on private companies 
under this Act and under The Corporations Information Act, 
and thereupon this Act and that Act apply to the company 
as if it were not a private company. 


(2) The court, on being satisfied that any such contra- 
vention was accidental or due to inadvertence or to some 
other sufficient cause, or that on other grounds it is just and 
equitable to grant relief, may, on the application of the 
company or any other person interested and on such terms 
and conditions as the court deems proper, order that the 
company be relieved from the consequences mentioned in 
subsection 1. 


(3) In addition to the consequences mentioned in sub- 
section 1, every private company that contravenes any 
of the provisions of its special Act, letters patent or supple- 
mentary letters patent respecting the restriction on the 
right to transfer its shares, the limitation on the number 
of its shareholders or the prohibition on invitations to the 
public to subscribe for its shares or securities, and every 
director or officer of the company who authorizes, permits 
or acquiesces in any such contravention, is guilty of an 
offence and on summary conviction is liable to a fine of not 
more than $200. R.S.O. 1960, c. 71, s. 98. 


99.—(1) If, in the case of a private company, at a meeting 
of shareholders, 


(a) a resolution passed by the directors authorizing the 
sale or disposition of the undertaking of the company 
or any part thereof as an entirety or substantially 
as an entirety is confirmed with or without variation 
by the shareholders; or 


(b) a resolution passed by the directors authorizing an 
application for the issue of supplementary letters 
patent providing for the conversion of the company 


into a public company is confirmed with or without 
variation by the shareholders: or 
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(c) an agreement for the amalgamation of the company 
with one or more other companies, whether public 
or private, is confirmed by the shareholders, 


any shareholder who has voted against the confirmation of 
such resolution or agreement, as the case may be, may within 
two days after the date of the meeting give notice in writing 
to the company requiring it to purchase his shares. 


(2) Within ninety days from the date of the completion Company 
of the sale or disposition or the issue of the supplementary purchase 
letters patent or the letters patent, as the case may be, the re 
company shall purchase the shares of every shareholder who 


has given notice under subsection 1. 


(3) The company shall not purchase any shares under sub- Saving 
section 2 if it is insolvent or if such purchase would render 
the company insolvent. 


(4) The price and terms of the purchase of such shares pitta sees 
shall be as may be agreed upon by the company and the 
dissenting shareholder, but, if they fail to agree, the price 
and terms shall be as determined by the court on the applica- 
tion of the dissenting shareholder. 


(S) Any shares purchased under subsection 2 shall not be Sle of 
cancelled by reason only of such purchase, and may be sold 
by the company at such price and on such terms as the 
directors determine. 


(6) If the sale or disposition is not completed or the supple- Of Com: 
mentary letters patent or letters patent are not issued, the Pleted 
rights of the dissenting shareholder under this section cease 
and the company shall not purchase the shares of such share- 


~ holder under this section. R.S.O. 1960, c. 71, s. 99. 


PART Ti 
CORPORATIONS WITHOUT SHARE CAPITAL 


100. This Part, except where it is otherwise expressly Application 
provided, applies, 


(a) to every corporation incorporated by or under a 
general or special Act of the Parliament of the late 
Province of Upper Canada; 


(b) to every corporation incorporated by or under a 
general or special Act of the Parliament of the late 
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Province of Canada that has its head office and 
carries on business in Ontario and that was in- 
corporated with objects to which the authority of 
the Legislature extends; and 


(c) to every corporation incorporated by or under a 
general or special Act of the Legislature; 


but this Part does not apply to a corporation incorporated 
for the construction and working of a railway, incline railway 
or street railway. R:5.0° 1960, c. /1,*s. 1100. 


Nature of 101. A corporation may be incorporated to which Part V 
tions or Part VI applies or that has objects that are of a patriotic, 


religious, philanthropic, charitable, educational, agricultural, 
scientific, artistic, social, professional, fraternal, sporting or 
athletic nature or that are of any other useful nature. R.S.O. 
1960 c.a/ ts. 101: 


Application 102.—(1) The applicants for the incorporation of a cor- 
Eon poration shall file with the Lieutenant Governor an applica- 


tion showing: 


1. The names in full, the place of residence and the 
calling of each of the applicants. 


2. The name of the corporation to be incorporated. 


3. The objects for which the corporation is to be incor- 
porated. 


4. The place in Ontario where the head office of the 
corporation is to be situate. 


5. The names of the applicants who are to be the first 
directors of the corporation. 


6. Any other matters that the applicants desire to have 
embodied in the letters patent. 
Idem (2) The applicants may ask to have embodied in the. 
letters patent any provision that may be made the subject 
of a by-law of the corporation. R.S.O. 1960, c. Tle Sai: 


membership . LOB. The letters patent, supplementary letters patent or 


by-laws of a corporation may provide for more than one class 
of membership and in that case shall set forth the designation 
of and the terms and conditions attaching to each class. 
R.S.0. 1960, c. 71, s. 103. 
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104. Upon incorporation of a corporation, each applicant Applicants 
becomes a member thereof. R.S.O. 1960, c. 71, s. 104. mombers 


105. A member shall not, as such, be held answerable or Members 
‘ é ABER nek | not liable 
responsible for any act, default, obligation or liability of the 
corporation or for any engagement, claim, payment, loss, 
injury, transaction, matter or thing relating to or connected 
with the corporation. R.S.O. 1960, c. 71, s. 105. 


106. Unless the letters patent, supplementary letters Number of 
patent or by-laws of a corporation otherwise provide, there : 
is no limit on the number of members of the corporation. 


RS.07 1960, ¢2'71,'8:''106: 


107.—(1) Subject to subsection 2, persons may be ad- {amission | 
mitted to membership in a corporation by resolution of the iP 
board of directors, but the letters patent, supplementary 
letters patent or by-laws may provide that such resolution is 
not effective until it has been confirmed by the members in 


general meeting. 


(2) The letters patent, supplementary letters patent or by- Idem 
laws of a corporation may provide for the admission of mem- 
bers ex officio. R.S.O. 1960, c. 71, s. 107. 


108. Each member of each class of members of a corpora- Voting 
tion has one vote, unless the letters patent, supplementary members 
letters patent or by-laws of the corporation provide that each 
such member has more than one vote or has no vote. R.S.O. 
1960;<cdfAjisn08: 

109.—(1) A corporation, except a corporation to which No%f9 08 
Part V or VI applies, shall be carried on without the purpose f°? #4!" 
of gain for its members and any profits or other accretions to 
the corporation shall be used in promoting its objects and the 
letters patent shall so provide, and, where a company is 
converted into a corporation, the supplementary letters patent 
shall so provide. 

(2) Nothing in subsection 1 prohibits a director from oe 
receiving reasonable remuneration and expenses for his services 
to the corporation as a director or prohibits a director or 
member from receiving reasonable remuneration and expenses 
for his services to the corporation in any other capacity, 
unless the letters patent, supplementary letters patent or by- 
laws otherwise provide. R.S.O. 1960, c. 71, s. 109. 

110. Subject to section 299, the letters patent, supple- ogee veg 
mentary letters patent or by-laws of a corporation may provide 
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for persons becoming directors ex officio in lieu of election. 
R.S.0. 1960 e271 “S110! 


111.—(1) Unless the letters patent or supplementary letters 
patent otherwise provide, the interest of a member in a 
corporation is not transferable and lapses and ceases to exist 
upon his death or when he ceases to be a member by resigna- 
tion or otherwise in accordance with the by-laws of the 
corporation. 


(2) Where the letters patent or supplementary letters 
patent provide that the interest of a member in the cor- 
poration is transferable, the by-laws shall not restrict the 
transfer of such interest. 


(3) This section does not apply to corporations to which 
Part V applies. R.S.O. 1960, c. 71, s. 111. 


112.—(1) The directors of a corporation may pass by-laws 
not contrary to this Act or to the letters patent or supple- | 
mentary letters patent to regulate, 


(a) the admission of persons and unincorporated associ- 
ations as members and as ex officio members and the 
qualification of and the conditions of membership; 


(5) the fees and dues of members: 
(c) the issue of membership cards and certificates; 


(d) the suspension and termination of memberships by 
the corporation and by the member; 


(e) the transfer of memberships; 


(f) the qualification of and the remuneration of the 
directors and the ex officio directors, if any; 


(g) the time for and the manner of election of directors; 


(h) the appointment, remuneration, functions, duties 
and removal of agents, officers and employees of the 


corporation and the security, if any, to be given by 
them to it: 


(7) the time and place and the notice to be given for the 
holding of meetings of the members and of the board © 
of directors, the quorum at meetings of members, 
the requirement as to proxies, and the procedure in 


all things at members’ meetings and at meetings of 
the board of directors; 
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(7) the conduct in all other particulars of the affairs 
of the corporation. 


(2) A by-law passed under subsection 1 and a repeal, 
amendment or re-enactment thereof, unless in the meantime 
confirmed at a general meeting of the members duly called 
for that purpose, is effective only until the next annual 
meeting of the members unless confirmed thereat, and, in 
default of confirmation thereat, ceases to have effect at and 
from that time, and in that case no new by-law of the same 
or like substance has any effect until confirmed at a general 
meeting of the members. 


(3) The members may at the general meeting or the annual 
meeting mentioned in subsection 2 confirm, reject, amend or 
otherwise deal with any by-law passed by the directors and 
submitted to the meeting for confirmation, but no act done 
or right acquired under any such by-law is prejudicially 
affected by any such rejection, amendment or other dealing. 
R35. O:1960,.Gehloasaih12. 


118.—(1) The directors of a corporation may pass by- 
laws providing for, 


(a) the division of its members into groups, either 
territorially or on the basis of common interest; 


(b) the election of some or all of its directors, 


(i) by such groups on the basis of the number of 
members in each group, or 


(ii) for the groups in a defined geographical area, 
by the delegates of such groups meeting to- 
gether; 


(c) the election of delegates and alternative delegates to 
represent each group on the basis of the number of 
members in each group; 


(d) the number and method of electing delegates; 
(e) the holding of meetings of delegates; 


(f) the authority of delegates at meetings or providing 
that a meeting of delegates shall for all purposes be 
deemed to be and to have all the powers of a meeting 
of the members; 


(g) the holding of meetings of members or delegates 
territorially or on the basis of common interest. 
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Confirmation (2) No by-law passed under subsection 1 is effective until 
it has been confirmed by at least two-thirds of the votes cast 
at a general meeting of the members duly called for considering 
the by-law. 


Vous (3) A delegate has only one vote and shall not vote by 
proxy. 


Qualification (4) No person shall be elected a delegate who is not a 
delegates § member of the corporation. 


Saving (5) No such by-law shall prohibit members from attending 
meetings of delegates and participating in the discussions at 
such meetings. R.S.O. 1960, c. 71, s. 113. 


ee 114.—(1) A corporation may apply to the Lieutenant 
ecre Governor for the issue of supplementary letters patent, 


(a) extending, limiting or otherwise varying its objects; 
(b) changing its name; 


(c) varying any provision in its letters patent or prior 
supplementary letters patent; 


(d) providing for any matter or thing in respect of 
which provision may be made in letters patent under 
this Act; 


(e) converting it into a company; 


(f) converting it into a corporation, with or without 
share capital, subject to Part V; 


(g) making it not subject to Part V. 


Hoon a (2) An application under clauses a to d of subsection 1 
shall be authorized by a special resolution. 
Idem (3) An application under clauses e to g of subsection 1 


shall be authorized by resolution of the board of directors and 
confirmed in writing, 


(a2) by 100 per cent of the members; or 
(b) by at least 95 per cent of the members, 


but, in the case of confirmation under clause 0, the application 
shall not be made until twenty-one days notice of the applica- 
tion has been given by sending the notice to each member 
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to his last address as shown on the books of the corporation 
and only if at the expiration of the twenty-one days none of 
the members has dissented in writing to the corporation. 


(4) If the application is under clause e, f or g of subsection Contents of 
1 and the corporation is to become a company, the application #9Pcation 


shall set forth the authorized capital, the classes of shares, 07 inte 
if any, into which it is to be divided, the number of shares 
of each class, the par value of each share or, where the shares 
are to be without par value, the consideration, if any, exceeding 
which each share or the aggregate consideration, if any, 
exceeding which all the shares of each class may not be 
issued, and, where there are to be preference shares, the 
preferences, rights, conditions, restrictions, limitations or pro- 
hibitions attaching to them or each class of them, and the 
terms and conditions on which the members will become share- 


holders. 


(S) An application under subsection 1 may be made only Time for 
within six months after the resolution has been confirmed by” 
the members. 


(6) This section does not apply to a corporation incorporated Special Act 
~ ‘ i corporations 
by special Act, except that a corporation incorporated by excepted 
special Act may apply under this section for the issue of 
supplementary letters patent changing its name. R.S.O. 


1960, c. 71, s. 114. 

115.—(1) A corporation may pass by-laws providing that, Ssposities 
upon its dissolution and after the payment of all debts and 0n dissolu- 
liabilities, its remaining property or part thereof shall be 
distributed or disposed of to charitable organizations or to 
organizations whose objects are beneficial to the community. 


(2) Such a by-law is not effective until it has been confirmed Confirmation 
by two-thirds of the votes cast at a general meeting of the 
members duly called for that purpose. 


(3) Notice of a by-law passed under this section shall be Filing and 
filed with the Provincial Secretary and published in The Ontario 6F notice 
Gazette by the corporation within fourteen days after it has 


been confirmed. 


(4) Every corporation that fails to comply with subsection offence 
3 is guilty of an offence and on summary conviction is liable 
to a fine of not more than $200, and every director or officer 
of the corporation who authorizes, permits or acquiesces in 
such failure is guilty of an offence and on summary convic- 
tion is liable to a like fine. 
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(5) In the absence of such by-law and upon the dissolution 
of the corporation, the whole of its remaining property shall 
be distributed equally among the members or, if the letters 
patent, supplementary letters patent or by-laws so provide, 
among the members of a class or classes of members. R.S.O. 


1960%e074 75.1115: 


116.— (1) Section 21a, clauses a to p, s, u and v of subsec- 
tion 1 and subsection 2 of section 22, sections 58 to 60, 66, 
68 to 70, 72 to 75, 79 and 80, subsection 1 of section 81, sec- 
tion 82, subsections 1 and 3 of section 83 and section 96 
apply mutatis mutandis to corporations to which this Part 
applies, and in so applying them the word ‘‘company’’ means 
“corporation” and the word “‘shareholder’’ means ‘‘member’”’. 
RS .Ovl960ic. Vi esah1 644) 1196416..10, sane 


(1a) Notwithstanding subsection 1, in the case of a cor- 
poration to which this Part applies the objects of which are 
exclusively for charitable purposes, it is sufficient notice of 
any meeting of the members of the corporation if notice is 
given by publication at least once a week for two consecutive 
weeks next preceding the meeting in a newspaper or news- 
papers circulated in the municipality or municipalities in which 
the majority of the members of the corporation reside as 
shown by their addresses on the books of the corporation. 
19648c. 10)-8..3 (2). 


(2) Subsection 1 of section 22 and sections 69, 83 to 88, 
91 and 92 apply mutatis mutandis to corporations to which 
Part V applies, and in so applying them the word “‘company” 
means ‘‘corporation’’ and the word ‘shareholder’ means 
‘“‘member’’. 


(3) Sections 83 to 86, 91 and 92 and subsections 1 and 3 of 
section 93 apply mutatis mutandis to corporations to which 
Part VI applies and in so applying them the word “‘company”’ 
means “‘corporation’” and the word ‘shareholder’? means 
eieniver kas) 1900, ive LLG (2,3). 


PARTSIV 
MINING COMPANIES 


117. In this Part, “company” means a company to which 
this Part applies. R.S.O. 1960, c. (PEE Ve 


118. This Part applies, 


(aq) to every mining company incorporated before the 
Ist day of July, 1907; 
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(b) to every mining company that was made subject toa 
predecessor of this Part by its letters patent or 
supplementary letters patent where the subjection 
has not been removed by supplementary letters 
patent; and 


(c) to every mining company made subject to this Part 
by its letters patent or supplementary letters patent 
where the subjection has not been removed by supple- 
mentary letters patent. R.S.O. 1960, c. 71, s. 118. 


119.—(1) The shares of a company shall be with par value. ee 
(2) Subsection 1 does not apply to shares authorized before Exception 
the 30th day of April, 1954. R.S.O. 1960, c. 71, s. 119. 


120.—(1) Unless the letters patent, supplementary letters Teste ot 
patent or by-laws otherwise provide, a company may issue discount 


its shares at a discount. 


(2) Notwithstanding subsection 1, preference shares shall At par 
not be issued at a discount. 


Rate of 


(3) Where shares are to be issued at a discount, the rate 73% o, 


of discount shall be specified in the resolution of the directors 
allotting such shares. R.S.O. 1960, c. 71, s. 120. 


121. No shareholder of a company who holds shares that Phare. , 
were validly issued at a discount before the 30th day of April, liability 
1954, or that are validly issued at a discount on or after the 
30th day of April, 1954, is personally liable for non-payment 
of any calls made upon his shares beyond the amount agreed 
to be paid therefor. R.S.O. 1960, c. 71, s. 121. 


122. A company shall have upon every share certificate Share | 
issued by it distinctly written or printed in red ink, where 
such certificates are issued with respect to shares subject to 
call, the words ‘SUBJECT TO CALL” or, where issued 
with respect to shares not subject to call, the words “NOT 


SUBIEC DAO GARIN = (R:'S.041900, cx71,'6. 122: 


PARAL V 


CO-OPERATIVE CORPORATIONS 


123. In this Part, except in subsections 3 and 5 of section {2ferere- 
125, “corporation” or “‘company’’ means a corporation or 
company, as the case may be, to which this Part applies. 


.547-91900)c. 71, s. 125. 
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Application 124.—(1) This Part applies, 


(a) to every corporation that was made subject to a 
predecessor of this Part by its letters patent or 
supplementary letters patent where the subjection 
has not been removed by supplementary letters 
patent; and 


(b) to every corporation made subject to this Part by 
its letters patent or supplementary letters patent 
where the subjection has not been removed by 
supplementary letters patent. 


pets (2) Except where inconsistent with the provisions of this 
a Part, the other provisions of this Act apply to a corporation 
to which this Part applies. R.S.O. 1960, c. 71, s. 124. 


Coruaray 125.—(1) The corporate name of a corporation shall 
include the word ‘‘co-operative’’ as part thereof. 


Abbreviation (2) Where a corporation or any director, officer, employee, 
shareholder or member uses the name of the corporation, 
the word ‘‘co-operative’’ may be abbreviated to “‘co-op”’. 


Prohibition (3) No person not being a corporation to which this Part 
applies shall use in Ontario a name that includes the word 
“co-operative” or any abbreviation or derivation thereof 
whether or not the word, abbreviation or derivation is used in 
or in conjunction with the name. 

cae (4) A person who contravenes subsection 3 is guilty of an 

offence and on summary conviction is liable to a fine of not 

more than $200. 

Exceptions (5) Subsection 3 does not apply to a corporation incorpor- 
ated by or under the authority of the Parliament of Canada, 
to a corporation licensed under Part IX, to a corporation 
incorporated under the laws of Ontario before the 12th day 

° of April, 1917, or to a corporation to which The Credit Unions 
Act applies. R.S.O. 1960, c. 71, s. 125. 


R.S.O. 196 
c. 79 


seca pe 126.—(1) The authorized capital of a company incor- 


porated on or after the 1st day of June, 1949, shall consist of 
one or more classes of shares to be designated as co-operative or 
co-op preference shares or as co-operative or co-op common 
shares, as the case may be, and each class shall have a par 
value of $5 or any multiple of $5 not exceeding $100. 


Share : 5 
parinchios (2) A share certificate issued on or after the 30th day of 


April, 1954, shall, 
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(a) bear upon its face the name of the company, the 
words “incorporated as a co-operative company and 
subject to Part V of The Corporations Act (Ontario)” 
and a statement of the authorized capital, but, where 
some but not all of the shares of a class are pur- 
chased for redemption or some but not all of the 
preference shares of a class are converted, redeemed 
or purchased for cancellation, it is not necessary 
to change such statement of the authorized capital; 


(b) state the information required by clauses } and c of 
subsection 1 of section 45; 


(c) state that the shares represented by the certificate 
are not transferable without the authorization of the 
directors; 


(d) set forth the provisions of section 135; 


(e) state that the dividend, if any, to which the holder 
of a share may become entitled shall not exceed 
8 per cent per annum of the amount paid up thereon; 
and 


(f) state that the company may by by-law limit the 
amount to be distributed for each share on the 
dissolution of the company to the amount paid up 
on such share together with declared and unpaid 
dividends. R.S.O. 1960, c. 71, s. 126. 


127.—(1) The capital of corporations without share capital Member 
may be in the form of loans from members, called ‘member 
loans’, and such loans may be in such amounts, payable on 
_ demand or at such times and without interest or with interest 
at a rate not exceeding 6 per cent per annum, as the by-laws 
provide. 

(2) A corporation may borrow money from its shareholders Boone 
or members in such amounts payable on demand or at such bers or share- 
times and either without interest or with interest at a rate 
not exceeding 6 per cent per annum, as the by-laws provide. 

Pt 960: 6. i1,\s. 127. 


: : ' Termination 
428. Where a member of a corporation without share of member- 


capital dies or does not transact any business with the cor- ship 
poration for a period of two years, the directors may terminate 
the membership, and upon such termination the corporation 
shall pay any money owing to the member. R.S.O. 1960, 

Gt Pee 12S. 
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129.—(1) No share of a company shall be transferred 
unless authorized by the board of directors. 


(2) No membership in a corporation without share capital 
shall be transferred unless authorized by the board of directors. 
R5.0); 196056. Alz 552429. 


180.—(1) No individual member or shareholder of a 
corporation shall vote by proxy. 


(2) An individual member or shareholder of a corporation 
has only one vote. 


(3) A corporate member or shareholder may appoint 
under its corporate seal one of its directors or officers to attend 
and vote on its behalf at meetings of members or shareholders 
and such director or officer has only one vote. R.S.O. 1960, 
Ce PAS e130. 


131. No person shall hold office as a director of a corpora- 
tion unless he is a member or shareholder thereof or a director 
or officer of a corporate member or shareholder thereof, 
and, where a director or a corporation of which he is an officer 
or director ceases to be a member or shareholder, he thereupon 
ceases to be a director. R.S.O. 1960, c. 71, s. 131. 


132. A corporation may by by-law provide that, before 
any distribution of surplus arising from the business of the 
corporation in each fiscal year is made, the corporation may, 


(a) set aside reserve funds; 


(6) provide for the payment of dividends on the share 
capital at a rate not to exceed 8 per cent per annum 
of the amount paid up thereon. R.S.O. 1960, c. 71, 
Slee. 


133.—(1) Subject to section 132, the surplus arising from 
the business of the corporation in each fiscal year shall be 
allocated, credited or paid to the members or shareholders in 
proportion to the business done by each member or share- 
holder with or through the corporation, computed at a rate 
in relation to the quantity, quality or value of the goods or 
products acquired, marketed, handled, dealt in or sold, or 
services rendered by the member or shareholder or by the 
corporation from or on behalf of or to the member or share- 
holder, or to the corporation, whether as principal or as agent 
of the member or shareholder or otherwise, with appropriate 


wee in the rate for different classes, grades or qualities 
thereol. 
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(2) The corporation may by by-law provide that part of the I4em 
surplus may be allocated, credited or paid to non-members 
or non-shareholders at the same or at lesser rates than to 
members or shareholders. 


(3) The amount that is allocated, credited or paid to mem- eae? 
bers, shareholders, non-members or non-shareholders in each 
fiscal year shall be known as the patronage return. 

(4) The corporation may by by-law provide that, where the {imitation | 
value of the goods or products acquired, marketed, handled, return 
dealt in or sold, or services rendered by the corporation from 
or on behalf of or to any member, shareholder, non-member or 
non-shareholder in any year does not exceed $50, or such 
lesser amount as is specified in the by-law, no patronage 
return shall be allocated, credited or paid to such member, 
shareholder, non-member or non-shareholder. R.S.O. 1960, 

7. 11,53 133; 


134.—(1) A company may by by-law provide that in Spyestment | 
each fiscal year the whole, or such part as the directors may return 
determine, of the patronage return of each shareholder shall 
be applied to the purchase for the shareholder of a stated 
number of unissued shares of the company or a stated number 


of issued shares of the company, if obtainable. 


(2) Where a company has enacted a by-law under sub- N°te 
‘section 1 and the whole or part of the patronage return of a 
‘shareholder is required to be invested in issued shares, the 
company shall mail a written notice to such shareholder 
‘stating the number of shares to be purchased by him. 


Purchase of 


(3) Unless within thirty days from the date of mailing shares on 
of the notice referred to in subsection 2 the shareholder PePall of 
required to purchase issued shares has presented for transfer reared to 
to himself the number of shares that he is required to purchase, 


ithe company may on behalf of such shareholder, 


(a) purchase the required number of shares from share- 
holders who are willing to sell shares; 


(b) pay out of the patronage return of such shareholder 
the purchase price; 


(c) transfer such shares to the shareholder; and 


(d) issue and forward to such shareholder a certificate 
representing such shares. 


( Compulsory 
(4) A corporation may enact by-laws requiring its share- por eying 


holders or members to lend to it the whole, or such part as 
the directors may determine, of the patronage returns to 


Idem 


Idem 


Idem 


Purchase of 
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company 
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which they may become entitled in each fiscal year, upon such 
terms and at such rate of interest not exceeding 6 per cent 
per annum, as the by-laws provide. 


(5) No shareholder shall be required under this section to 
purchase issued or unissued shares at a price in excess of the 
par value thereof or issued shares when no such shares are 
available for purchase. 


(6) Where the corporation is insolvent, no member or share- 
holder shall be required under this section to lend his patronage 
return and no shareholder shall be required to purchase shares 
of the corporation. 


(7) This section does not prevent a member or shareholder 
from receiving so much of his patronage return as has not been 
appropriated to loans to the corporation or to the purchase of 
shares of the corporation in accordance with the by-laws. 
R.S.0, 1960, -c. 71, S134 


135.—(1) Subject to subsections 2 and 3, a company, 


(a2) with the consent of a shareholder, may purchase for 
redemption all or part of the shares held by such 
shareholder upon payment of such an amount, not 
exceeding the par value of the shares, as is agreed 
upon; and 


(b) when a corporate shareholder is about to be 
dissolved or a shareholder has failed for a period of 
two years to transact any business with the com- 
pany, may purchase for redemption the shares of 
such shareholder or require the transfer of such 
shares to another person at the book value or par 
value, whichever is the lesser. 


(2) No company, 


(a) shall use for the purchase of shares for redemption 
in a fiscal year an amount in excess of 50 per cent 
of the accumulated reserve funds; 


(6) shall purchase for redemption in a fiscal year more 
than 10 per cent of the shares outstanding at the 
beginning of the year; 


(c) shall purchase shares for redemption where the 
company is insolvent or so as to render the company 


insolvent or so as to reduce the number of share- 
holders to fewer than ten. 
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(3) Where a share is purchased for redemption by a com- cate 
pany, it shall be thereby cancelled and the authorized and’ si 
issued capital shall be thereby decreased. 


4) Where shares are subjec ; ‘>n Where cer- 
(4) ject to purchase for redemption inatee ot 


and the company gives to the shareholder written notice of tedeemed 
purchase in which the shareholder is requested to surrender surrendered 
the share certificates, if any, for cancellation and the share- 

holder fails to comply within the time specified, not being less 

than thirty days after the giving of such notice, the company 

may pay the purchase price into a chartered bank to the credit 

of the shareholder and cancel the shares. R.S.O. 1960, c. 71, 

Suo.: 


186.—(1) On any distribution of the property of a corpora- hele ied 
tion without share capital, member loans and patronage property 
returns that are lent to the corporation rank after the ordinary 


debts. 


(2) A corporation may enact by-laws providing that, upon ets 


the dissolution of the corporation and after the payment of property 
all debts and liabilities, including any declared and unpaid sauticns 
dividends and the amount paid up on outstanding shares, 
if any, the remaining property of the corporation or part 


thereof may be distributed or disposed of, 


(a) equally among the members or shareholders irrespec- 
tive of the number of shares held by a shareholder; 


(b) among the members or shareholders at the time of 
dissolution on the basis of patronage returns accrued 
to such members or shareholders during the five 
fiscal years immediately preceding the dissolution 
or after the date of incorporation; or 


(c) to charitable organizations or to organizations whose 
objects are beneficial to the community. R.S.O. 
19606." 71s? 136: 


137.—(1) A corporation may pass by-laws providing for, ®¥'?”° 

(a) the division of its members or shareholders into 
groups, either territorially or on the basis of common 
interest; 


(b) the election of some or all of its directors, 


(i) by such groups on the basis of the number of 
members or shareholders in each group or the 
volume of business done by each group with 
the corporation, or both, or 


Voting 


Qualifica- 
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(ii) for the groups in a defined geographical area, 
by the delegates of such groups meeting 
together; 


(c) the election of delegates and alternative delegates 
to represent each group on the basis of the number 
of members or shareholders in each group or the 
volume of business done by each group with the 
corporation, or both; 


(2d) where all of the members or shareholders are cor- 
porations, the election of delegates and alternative 
delegates to represent such corporations on the basis 
of the number of members or shareholders in each 
corporation or the volume of business done with each 
corporation, or both; 


(e) the number and method of electing delegates; 
(f) the holding of meetings of delegates; 


(g) the authority of delegates at meetings or providing 
that a meeting of delegates shall for all purposes be 
deemed to be and to have all the powers of a meeting 
of the members or shareholders; 


(h) the holding of meetings of members, shareholders or 
delegates territorially or on the basis of common 
interest; 


(1) the payment of expenses of delegates attending 
meetings. 


(2) A delegate has only one vote and shall not vote by 
proxy. 


(3) No person shall be elected a delegate who is not a 
member or shareholder of the corporation or a director, 
officer, member or shareholder of a corporate member or 
shareholder of the corporation. 


(4) No such by-law shall prohibit members or shareholders 
from attending meetings of delegates and participating in the 
discussions at such meetings. R.S.O. 1960, c. 71, s. 137. 


138.—(1) A by-law of a corporation passed under this 
Part is not effective until it has been confirmed by a vote of 
two-thirds of the members or shareholders present or repre- 
sented at a meeting duly called for considering it. 


(2) A by-law of the corporation binds the corporation 
and its members or shareholders to the same extent as if the 
by-law had been signed and sealed by each member or share- 
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holder and contained covenants on behalf of each member or 
shareholder, his heirs, executors, administrators or assigns to 
conform thereto. R.S.O. 1960, c. 71, s. 138. 


139.—(1) A corporation shall, Duties: 


(a) file in the office of the Provincial Secretary, within Me 
thirty days after confirmation by its members or Mar 
shareholders, copies of all its by-laws certified under 
its corporate seal; 


(6) deliver a copy of its by-laws to a member or share- @eliver 
. ais copies of by- 
holder when requested in writing so to do; laws 


(c) transmit within ten days after each annual meeting Ab rattle: 
to the Provincial Secretary a copy of its financial to Provincial 


: : Secretar 
statement and a copy of its auditor’s report; Z 


(d) send to every person entitled to notice of its annual @2iver, 
meeting with the notice of the annual meeting a copy 
of its financial statement and a copy of its auditor’s 
report; and 


(e) upon the request in writing of a member or share-1¢°™ 
holder, send to such member or shareholder a copy 
of its financial statement and a copy of its auditor’s 
report. 


(2) Clause c of subsection 1 does not apply to a corporation noptten 
registered under The Prepaid Hospital and Medical Services c.'304° ey 


Act. 


(3) A corporation that fails to comply with subsection 1 O*e"¢e 
is guilty of an offence and on summary conviction is liable to 
a fine of not more than $200, and every director or officer of 
the corporation who authorizes, permits or acquiesces in 
such failure is guilty of an offence and on summary conviction 
is liable to a like fine. R.S.O. 1960, c. 71, s. 139. 


140.—(1) A corporation has power to carry on, encourage seh ao) elt 
and assist educational and advisory work relating to co- work 


operatives and the co-operative ideal. 


(2) A corporation may enact by-laws authorizing the deduc- BUDD id 
tion from the patronage return allocated, credited or paid to work 
each of its members or shareholders of an amount not exceeding 
$1a year and authorizing the payment of the amount deducted 
to a union or federation of corporations for educational 


purposes. R.S.O. 1960, c. 71, s. 140. 
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141. The Lieutenant Governor in Council may declare 
that a corporation is no longer subject to this Part and change 
such corporation’s name, if it appears to the Lieutenant 
Governor in Council that 50 per cent or more in value of the 
business of the corporation during its last fiscal year was 
transacted with persons or corporations that were neither 
members nor shareholders of the corporation. R.S.O. 1960, 


c. 71, s. 141. 
PART VI 
INSURANCE CORPORATIONS 


142. In this Part, unless the context otherwise requires, 
the words and expressions defined in section 1 of The Insurance 
Act have the same meaning as in that Act. R.S.O. 1960, 
c. 71, s. 142. 


143.—(1) This Part applies to all applications for incor- 
poration of insurers intending to undertake contracts of 
insurance in Ontario, and to such insurers when incorporated, 
and to all insurers incorporated before the 30th day of April, 
1954, under the laws of Ontario. 


(2) Except where inconsistent with this Part and except 
as provided in subsection 3, the other provisions of this Act 
apply to all such insurers. 


(3) Sections 83 to 91 do not apply to insurers undertaking 
and transacting life insurance. R.S.O. 1960, c. 71, s. 143. 


(4) (1962-63, c. 24, 5s. 4) REPEALED: 1964, c. 10, s. 4. 


144.—(1) A joint stock insurance company may be in- 
corporated for the purpose of undertaking and transacting any 
class of insurance for which a joint stock insurance company 
may be licensed under The Insurance Act. 


(2) Applicants for incorporation shall, immediately before 
the application is made, publish in at least four consecutive 
issues of The Ontario Gazette notice of their intention to apply, 
and shall also, if so required by the Provincial Secretary, 
publish elsewhere notice of such intention. 


(3) Applicants for incorporation shall also give at least one 
month’s notice to the Superintendent of their intention to 
apply for incorporation. R.S.O. 1960, c. 71, s. 144. 


145.—(1) In this section, ‘‘money received on account of 
‘os : : 
shares’’ includes money received as premium on shares. 
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(2) If the company undertakes life insurance, the authorized Capital 
capital shall be $500,000 or more. som panie 


(3) If the company undertakes any one or more classes of Other cases 
insurance other than life, the authorized capital shall -be 
$300,000 or more. R.S.O. 1960, c. 71, s. 145 (1-3). 


(4) The authorized capital shall be divided into shares of Par value 
$100 each, but, where not less than $200,000 of the authorized ae 
capital has been paid in in cash, the shares or any class of 
shares may be redivided into shares having a par value of $1 
or a multiple thereof, or an additional class or classes of 
shares having a par value of $1 or a multiple thereof may be 
ereated) 5: 0.. 1960, G71,.81.145 (4)391962263, co24e8.05: 


(5) All money received on account of shares shall be paid Application 
of money 


into a branch or agency in Ontario of a chartered bank of received on 
Canada or into a registered trust company in trust for the shares 
proposed company, and no money paid on account of shares 
before the first general meeting of the company has been 
organized shall be withdrawn or paid over to the company 
until after such meeting has been organized and an election 


of directors held thereat. 


eavig + 1 Ret i 
(6) A subscription for shares made before the granting Return o 


of a licence under The Insurance Act shall contain the stipula- tions on 
allure to 


tion that all money received on account of shares will be secure 
returned to the subscribers without any deduction for pro- a ig 7080 
motion, organization or other expenses, in case the insurer ° 19° 


fails to procure such a licence. 


° . bs 3 ‘ Li i f 
(7) A subscription for shares shall contain the stipulation (20?) oe 


that no sum will be used or paid, before or after incorporation, °f subscrip- 
for commission, promotion or organization expenses in excess charges 
of a percentage, not exceeding 15, of the amount of money 

received on account of shares. R.S.O. 1960, c. 71, s. 145 (5-7). 

146.—(1) In subsection 2, ‘“‘surplus to policyholders’ {2ievre 

means surplus of assets over liabilities excluding issued capital 

shown in the annual financial statement of the company at the 

end of the next preceding calendar year as filed with and 


approved by the Superintendent. 


(2) Where a company undertaking life insurance has insur- Sipe thy 
ance in force of less than $25,000,000 and has a surplus tooetlife 
policyholders of more than $500,000, the directors may pass a companies 
by-law authorizing an application to the Lieutenant Governor 
for the issue of supplementary letters patent decreasing its 
authorized, subscribed and paid-in capital by not more than 


50 per cent. 
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(3) The by-law and the supplementary letters patent shall 
declare the new par value of the shares and the liability of the 
shareholders on partially paid-in shares. 


(4) The application shall not be made until the by-law 
has been confirmed by a vote of the shareholders present or 
represented by proxy at a general meeting duly called for 
considering it and holding not less than two-thirds of the 
votes cast at such meeting. 


(5) The supplementary letters patent shall contain a 
provision that any surplus created by reason of such decrease 
of capital will not be decreased by dividends subsequently 
declared to shareholders. R.S.O. 1960, c. 71, s. 146. 


147. A company undertaking life insurance may, by 
resolution passed at a special general meeting called for such 
purpose, provide that subsections 2, 3 and 4 of section 176 
and sections 178 and 179 apply to such company. R.S.O. 
1960, c# TL Sh t47: 


148. Subject to the approval of the agreement of amal- 
gamation under The Insurance Act, section 96 of this Act 
applies to the amalgamation of two or more joint stock 
insurance companies. R.S.O. 1960, c. 71, s. 148. 


149.—(1) Subject to The Insurance Act, a mutual corpora- 
tion incorporated under the laws of Ontario transacting life 
insurance may amalgamate with or transfer its contracts to or 
reinsure such contracts with any licensed insurer transacting 
life insurance and may enter into all agreements necessary to 
such amalgamation, transfer or reinsurance. 


(2) Notwithstanding anything in its Act or instrument of 
incorporation or in its constitution and by-laws, the board of 
directors may enter into any such agreement on behalf of the 
mutual corporation through its president and secretary, but 
no such agreement is binding or effective unless evidence 
satisfactory to the Superintendent is produced showing that 
the agreement has been confirmed by a vote of the majority 
of the members present or duly represented by proxy at a 
general or special general meeting of the mutual corporation 
and unless the agreement has been approved by the Lieutenant 
Governor in Council under The Insurance Act. 


(3) Notwithstanding anything in its Act or instrument of 
incorporation or in its constitution and by-laws, or in any 
policy or certificate or other document evidencing a contract 
issued by a mutual corporation, or in the constitution or laws 
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of or certificates issued by a fraternal society whose contracts 
have been assumed by the mutual corporation or for which the 
mutual corporation has become responsible, the terms of any 
such agreement so confirmed and approved are valid and bind- 
ing as of the date stipulated in the agreement upon all the 
members of the mutual corporation and upon their bene- 
ficiaries and legal representatives and upon all persons deriving 
legal rights from any such member or beneficiary so long as 
they do not involve any new or increased rates of contribution 
or premium, and the claims of all persons under any such 
contract of insurance shall be restricted to such benefits only 
as are continued in accordance with the terms of such agree- 
ment, and such contracts shall be deemed to be amended 
accordingly. 

(4) Upon the coming into force of any such agreement, the Standard of 
reinsurer, in complying with the requirements of The Insurance R.8.0. 1960, 
Act in respect of the valuation of contracts so reinsured or ren 
transferred, is entitled to base its valuation upon such tables 
of mortality and upon such rates of interest as would have 
been authorized by law for such mutual corporation if no 
such agreement had been made. R.S.O. 1960, c. 71, s. 149. 


150.—(1) A mutual or cash-mutual corporation with {2cotPor- 


‘ : mutual and 
guarantee capital stock may be incorporated for the purpose Mufual and, 


of undertaking and transacting any class of insurance for erie at ee 
which a mutual or cash-mutual insurance corporation may be 


licensed under The Insurance Act. 


(2) A mutual insurance corporation without guarantee '¢e™ 
capital stock may be incorporated for the purpose of under- 
taking contracts of fire insurance on the premium note plan 
upon agricultural property, weather insurance or live stock 
insurance. R.S.O. 1960, c. 71, s. 150. 


151.—(1) Ten freeholders in any municipality may call a [poorpora- 
meeting of the freeholders thereof to consider whether it is mutual fire 


expedient to establish therein a mutual fire insurance cor- corporation 


poration without guarantee capital stock to undertake con- guarantee 
tracts of fire insurance on the premium note plan upon agri- Pane 
cultural property. 

(2) The meeting shall be called by advertisement, stating map eg CH 
the time, place and object of the meeting, and the advertise- ™eeting 
ment shall be published once in The Ontario Gazette and at 
least once a week for three consecutive weeks in a newspaper 
published in the county or district in which the municipality 


is situate. 
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(3) If thirty freeholders are present at the meeting and a 
majority of them determine that it is expedient to establish a 
mutual fire insurance corporation, they may elect from among 
themselves three persons to open and keep a subscription 
book in which owners of real or personal property in Ontario 
may sign their names and enter the sum for which they 
respectively bind themselves to effect insurance in the 
corporation. 


(4) When one hundred or more of such owners have signed 
their names in the subscription book and bound themselves 
to effect insurance in the corporation amounting in the 
aggregate to $250,000 or more, a meeting shall be called as 
hereinafter provided. 


(5) When the subscription has been completed, any ten 
of the subscribers may call the first meeting of the proposed 
corporation at such time and place in the municipality as 
they determine by sending a printed notice by mail, addressed 
to each subscriber at his post office address, at least ten days 
before the day of the meeting, and by advertisement in a 
newspaper published in the county or district in which the 
municipality is situate. 


(6) The notice and advertisement shall state the object of 
the meeting and the time and place at which it is to be held. 


(7) At such meeting, or at any adjournment of it, the name 
and style of the company, which shall include the words “‘fire’’ 
and ‘‘mutual’”’, shall be adopted, an acting secretary appointed, 
a board of directors elected as hereinafter provided and a 
central and general accessible place in the municipality, or 
in a municipality adjacent thereto, named, at which the head 
office of the company is to be located. 


(8) The presence of at least twenty-five of the subscribers 
is necessary to constitute a valid meeting. 


(9) As soon as convenient after the meeting, the acting 
secretary shall call a meeting of the board of directors for the 
election from among themselves of a president and a vice- 
president, for the appointment of a secretary and a treasurer 
or a secretary-treasurer or a manager and for the transaction 
of such other business as may be brought before the meeting. 


(10) With the application for incorporation, the applicants 
shall produce to the Provincial Secretary, certified as correct 
under the hands of the chairman and secretary, 


(a) a copy of the minutes of the meeting, including all 
resolutions respecting the objects of the proposed 
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corporation, its name and the location of its head 
office; 


(b) a copy of the subscription book; 


(c) a list showing the names and addresses of the 
directors elected and of the officers appointed; and 


(d) such further information as the Provincial Secretary 
requires. 
(11) There shall also, for verification, be produced to the Production 
Provincial Secretary, if requested, the originals of such 
documents. 


Thea” ; Pay 
(12) The Provincial Secretary shall ascertain and deter- hi pane 


mine whether the proceedings for the incorporation have been ascertain 

i ; : : correctness 
taken in accordance with this section and whether the sub- of pro- 
scriptions are bona fide and by persons possessing property “°"'"** 


bhomnsnres >: 0)-81960 ic! 71)'s. 151°(1-12):; 


(13) The powers of a mutual fire insurance corporation P°¥?™ 
without guarantee capital stock shall be limited to under- 
taking contracts of fire insurance upon agricultural property, 
or property that is not mercantile or manufacturing or 
hazardous, on the premium note plan in accordance with 
The Insurance Act, but may be extended by supplementary ®-9;9- 1960, 
letters patent to include, in the case of property that it insures 
against fire, property damage insurance, theft insurance or 
any class or classes of insurance set out in section 27 of The 
Insurance Act, but, if such powers are extended to include 
weather insurance, all liability for loss in excess of $100 on 
any risk covered by weather insurance shall be reinsured 
with a licensed weather insurance company. R.S.O. 1960, 

Oe tee 13). 1.962-03)c..24, 5.6. 


° ° by li ti 
(14) The reinsurance requirement under subsection 13 pi seasons 


with respect to weather insurance does not apply to a mutual !" subs. 18 
fire insurance corporation without guarantee capital stock 
that is restricted by its licence to insuring the plant and stock 
of millers and grain dealers used in connection with the grain 
trade, and the dwellings, outbuildings and contents thereof 
owned by such millers and grain dealers or their employees, 
against fire and any other class or classes of insurance set out 
in section 27 of The Insurance Act. R.S.O. 1960, c. 71, 
e15114): 


Incorpora- 
: bY be ; tion of 
152.—(1) Ten owners of live stock in any municipality mutual live 
. ; 4 consider surance 
may call a meeting of the owners of live stock to ee ene 


whether it is expedient to establish a live stock insurance without 
gua 


corporation upon the mutual plan. capital stock 


84 


Organi- 
zation 


Powers 


Incorpora- 
tion of 
mutual 
weather in- 
surance cor- 
poration 
without 
guarantee 
capital stock 


Organi- 
zation 


Powers 


THE CORPORATIONS ACT 


(2) The mode of calling such meeting and the proceedings 
for the formation of the corporation shall be the same mutatis 
mutandis as in the case of the formation of a mutual fire 
insurance corporation without guarantee capital stock, except 
that the determination that it is expedient to establish the 
corporation shall be by thirty residents of the municipality, 
being owners of live stock in Ontario, and that the meeting 
for the organization of the corporation shall not be held unless 
fifty owners of live stock in Ontario have signed their names 
to the subscription book and bound themselves to effect 
insurance in the corporation that in the aggregate amounts 
to $50,000 or more. 


(3) The letters patent or supplementary letters patent 
shall limit the powers of a mutual live stock insurance cor- 
poration incorporated under this section to undertaking 
contracts of insurance on the premium note plan against loss 
of live stock by fire, lightning, accident, disease or any other 
means, except that of design on the part of the insured or by 
the invasion of an enemy or by insurrection. R.S.O. 1960, 
CoH asytSZ: 


153.—(1) Ten owners of agricultural property in any 
municipality may call a meeting of the owners of agricultural 
property to consider whether it isexpedient to establish therein 
a weather insurance corporation upon the mutual plan. 


(2) The mode of calling such meeting and the proceedings 
for the formation of the corporation shall be the same mutatts 
mutandis as in the case of the formation of a mutual fire 
insurance corporation without guarantee capital stock, except 
that the determination that it is expedient to establish the 
corporation shall be by thirty residents of the municipality, 
being owners of agricultural property in Ontario, and that the 
meeting for the organization of the corporation shall not be 
held unless fifty owners of agricultural property in Ontario 
have signed their names to the subscription book and bound 
themselves to effect insurance in the corporation that in the 
aggregate amounts to $50,000 or more. 


(3) The letters patent or supplementary letters patent 
shall limit the powers of a mutual weather insurance cor- 
poration without guarantee capital stock incorporated under 
this section to undertaking contracts of insurance on the 
premium note plan on any kind of agricultural property or 
property that is not mercantile or manufacturing against 
loss or injury arising from such atmospheric disturbances, 
discharges or conditions as the contract of insurance specifies. 
RS: On 1960 cw ese 05: 
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154. No cash-mutual insurance corporation shall be incor- Cash-mutual 
porated unless formed with guarantee capital stock as herein- pore 
after provided. R.S.O. 1960, c. 71, s. 154. 


155. Sections 156 to 161 apply only to cash-mutual fire ee toc ee 
insurance corporations licensed under The Insurance Abt e.s.0, 1960, 


before the 1st day of January, 1914. R.S.O. 1960, c. 71, s. 155. ° 1% 


156.—(1) A cash-mutual insurance corporation that had Increase 
a share capital on the ist day of January, 1925, with the capital 
assent of the Lieutenant Governor in Council, may from time 
to time increase its share capital to such an amount as he 
deems expedient. 

(2) Notice of an application to the Lieutenant Governor N2tice of 
| i g x application 
in Council under this section shall be published in at least 
four consecutive issues of The Ontario Gazette. R.S.O. 1960, 


‘Sage th ipegcvne 0 


157. A subscriber to such share capital, on allotment $UDSsctibers 


of one or more shares, becomes a shareholder of the corpora- Shareholders 
Pot “eon 1960 P ee Tt. s/15%. 


158. No insurance on the wholly cash plan makes the Insurance on 
- ° 2 ; cash plan not 
insured a member of the corporation or liable to contribute or to constitute 
pay any sum to the corporation, or to its funds, or to any other ‘esate ce 
member thereof, beyond the cash premium agreed upon, 
or gives him any right to participate in the profits or surplus 


funds of the corporation. R.S.O. 1960, c. 71, s. 158. 


159. The net annual profits and gains of the corporation, Dividends 
not including therein any premium notes, shall be applied in 
the first place to pay a dividend on the share capital at a rate 
not exceeding 10 per cent per annum, and the surplus, if any, 
_ shall be applied in the manner provided by the by-laws of 
ine corporation. RIS;O. 1960; 7971, 'si159: 


160.—(1) A corporation that has surplus assets, not in- vers" 
cluding premium notes, sufficient to reinsure all its out- aay Decoiee 
standing risks may be formed into a joint stock company es 
upon making application in the manner provided in this Act 


for the incorporation of joint stock insurance companies. 


(2) The application shall not be made until approved by cht alan ain 
the members by a vote representing at least two-thirds of the shareholders 
amount of the unexpired risks, and, if the corporation has 
share capital, by a vote of at least two-thirds of the issued 
capital stock represented at an annual general meeting or 
at a special general meeting and by three-fourths in number of 
the directors of the corporation in writing signed by them. 
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(3) Notice of the intention to make the application and of 
the consideration thereof at such meeting shall be published 
in at least four consecutive issues of The Ontario Gazette and 
in a newspaper published in the county or district in which 
the head office of the corporation is situate at least once a 
week for four consecutive weeks before the holding of the 
meeting. 


(4) A person who is a member of the corporation on the 
day of the meeting is entitled to priority in subscribing to 
the capital stock of the corporation for one month after the 
opening of the books of subscription in the ratio that the 
insurance held by him bears to the aggregate of the unexpired 
risks then in force. R.S.O. 1960, c. 71, s. 160. 


161. A corporation formed under section 160 is answer- 
able for all liabilities of the corporation from which it has 
been formed and may sue and be sued under its new corporate 
name, and the assets and property of the old corporation 
are vested in the new corporation from the date of its for- 
mation. is5.0;1960. c. 71, S516. 


162.—(1) A mutual or cash-mutual insurance corporation 
may be formed with an authorized guarantee capital stock of 
not less than $300,000 and not more than $500,000. 


(2) The guarantee capital stock shall be divided into shares 
of $100 each. R.S.O. 1960, c. 71, s. 162. 


163. The holders of the guarantee capital stock are en- 
titled to a semi-annual dividend of not more than 4 per cent 
per annum on their respective shares if there is sufficient 
surplus in excess of the guarantee capital stock outstanding, 
after providing for all liabilities and reserves, to pay such 
dividend. R.S.O. 1960, c. 71, s. 163. 


164. The guarantee capital shall be applied to the pay- 
ment of losses only when the corporation has exhausted its 
assets exclusive of uncollected premiums and, when thus 
impaired, the directors may make good the whole or any part 
of it by assessments upon the contingent funds of the corpora- 
tion at the date of the impairment. R.S.O. 1960, c. 71, s. 164. 


165. Shareholders and members of such corporations are 
subject to the provisions of this Act relative to their right 
to vote as applied to shareholders and policyholders in mutual 


or cash-mutual corporations incorporated without guarantee 
capital stock. R.S.O. 1960, c. 71, s. 165. 
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166.—(1) The guarantee capital stock shall be retired Retitement 
guarantee 
when the profits accumulated equal 2 per cent of the insurance °@Pital stock 


in force. 


(2) The guarantee capital stock may be reduced or retired 14e™ 
by vote of the policyholders of the corporation with the 
assent of the Superintendent if the net assets of the corpora- 
tion, above its reinsurance reserve and all other claims and 
obligations, exclusive of the guarantee capital stock, for the 
two years last preceding and including the date of its last 
annual statement, are not less than 25 per cent of the guarantee 
capital stock. 


(3) Notice of the intention of the corporation to reduce or N°tice 
retire the guarantee capital stock shall be published in at 
least four consecutive issues of The Ontario Gazette, not less 
than thirty days before the meeting when such action may be 
taken, and elsewhere if so required by the Superintendent. 

Peon 10G0rc. 7 1,;s2 166. 

167. No mutual or cash-mutual insurance corporation (fo yeeh eR 
with a guarantee capital stock, that has ceased to do new °@Pital stock 
business, shall divide among its shareholders any part of its 
assets or guarantee capital, except income from investments, 
until it has performed or cancelled its policy obligations and 
upon proof to the Superintendent that such policy obligations 
have been performed or cancelled. R.S.O. 1960, c. 71, s. 167. 

168. Sections 169 to 184 apply only to mutual and cash- sani cated 
mutual fire insurance corporations and to mutual live stock jnsuranee 


: § ‘ corporations, 
corporations and mutual weather insurance corporations. @pPlication 


of ss.f169-184 
Tes. ©1900, C.3/ 17S, 168. 


169.—(1) A person insured under a policy issued by a 4nsured 
corporation shall, from the date upon which the insurance member 
becomes effective, be deemed a member of such corporation. 

(2) No member is liable in respect of any claim or demand rompers 
against the corporation beyond the amount unpaid on his 
premium note. 


: . Member 
(3) A member may, with the consent of the directors, withdrawing 


withdraw from the corporation on such terms as the directors Be 
lawfully prescribe, subject to The Insurance Act. R.S.O. 1960, "130° ; 
Goi 1s. 169: 


170.—(1) A meeting of the shareholders and. members Annual. 
for the election of directors shall be held within the first two 
months of every year at such time and place as the by-laws 
of the corporation prescribe. 
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(2) Before the election, the annual statement for the year 
ending on the previous 31st day of December shall be pre- 
sented and read. R.S.O. 1960/71, 5.470: 


171. If an election of directors is not made on the day on 
which it ought to have been made, the corporation shall not 
for that cause be dissolved, but the election may be held on 
a subsequent day at a meeting to be called by the directors 
or as otherwise provided by the by-laws of the corporation, 
and in such case the directors then in office continue to hold 
office until their successors are elected. R.S.O. 1960, c. 71, 
Sali 


172.—(1) Notice of every annual or special general meet- 
ing of the corporation shall be sent by mail to every share- 
holder and member and shall be published in a newspaper 
published at or near the place where the head office is located 
at least seven days before the day of the meeting. 


(2) The directors may call a general meeting of the cor- 
poration at any time. 


(3) The directors shall, at least seven days before the day 
of the annual meeting, send to each member by mail the 
annual statement for the year ending on the previous 3ist 
day of December, which shall be certified by the auditors 
and shall be in the form prescribed by the regulations made 
under section 77 of The Insurance Act. R.S.O. 1960, c. ee 
S Males 


173.—(1) A member of the corporation is entitled at 
all meetings of the corporation to the number of votes in 
proportion to the amount of insurance held by him accord- 
ing to the following scale: under $1,500, one vote; $1,500 or 
over but under $3,000, two votes; and $3,000 or over, three 
votes: but no member is entitled to vote while in arrear for 
any assessment or cash payment due by him to the corporation. 


(2) Where a policy on the premium note plan is made to 
two or more persons, one only is entitled to vote, and the 
right of voting belongs to the one first named on the register 
of policyholders if he is present or, if not present, to the one 
who stands second, and so on. 


(3) Where property is insured by a trustee board, any 
member of the board or its secretary-treasurer duly appointed 


in writing pursuant to its resolution may vote on its behalf. 
Reo. 1960, Fi sh 178. 


174. No applicant for insurance is competent to vote or 
otherwise take part in the corporation’s proceedings until 
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his application has been accepted by the directors. R.S.O. 
1960, c. 71, s. 174. 


175.—(1) No person is eligible to be or shall act as 1c 
director unless he is a member of the corporation and insured directors 


therein for the time he holds office, 


(a) in the case of a live stock insurance corporation, 
to an amount not less than $200; and 


(b) in the case of every other corporation, to an amount 
not less than $800. 


; : Wher 
(2) Where the corporation has a share capital, not less orice aie 


than two-thirds of the directors shall also be holders of shares, »@s,4 share 
each to an amount not less than $1,000, upon which all calls ee. 
have been paid. 

(3) The president or director of a member corporation {opTsent?- 
that has the qualifications that would qualify an individual P°f#to"s 
to be a director is eligible to be a director of the corporation. 

(4) Where a partnership has the qualifications that would Represen- 
qualify an individual to be a director of the corporation, ?@ttnerships 
one member of the partnership is eligible to be a director of 
the corporation. R.S.O. 1960, c. 71, s. 175. 


176.—(1) The board shall consist of six, nine, twelve or Number of 
fifteen directors, to be determined by resolution passed at 
the meeting held under subsection 5 of section 151. 
(2) The number of directors may from time to time be Agcrease or 
increased or decreased if so determined at a special genera] number 
_ meeting of the corporation called for the purpose, or at an 
annual general meeting, if notice in writing of the intention 
to propose a by-law for that purpose at such annual meeting 
is given to the secretary of the corporation at least one month 
before the holding of the meeting, but the increased or de- 
creased number of directors shall in any such case be six, 
nine, twelve or fifteen. 
(3) Where such a notice has been given to the secretary, Notice of 


that fact shall be stated in the notice of the annual general change 
meeting. 

(4) With the copy of the by-law filed with the Super- Ponaon 
intendent there shall be filed a list of the directors elected Pee aan re 
thereunder certified under the hands of the chairman and »%e filed 


secretary of the meeting. R.S.O. 1960, c. 71, s. 176. 
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177. At any annual general meeting of the shareholders 
or members of a corporation, or at any special general meet- 
ing thereof, if such purpose was clearly expressed in the 
notice of the special general meeting, it is lawful to pass. 
by-laws for the remuneration of the directors, and a certified 
copy of every such by-law shall, within seven days after its 
passing, be filed with the Superintendent. R.S.O. 1960, c. TP, 
cia Us 


178. One-third of the directors shall retire annually, in 
rotation, and, at the first meeting of the directors or as soon 
thereafter as possible, it shall be determined by lot which 
of them shall hold office for one, two or three years respec- 
tively, and the determination shall be entered on the minutes 
of the meeting. R.S.O. 1960, c. 11. Sel (0: 


179. At every annual general meeting thereafter, one- 
third of the total number of directors shall be elected for a 
period of three years to fill the places of the retiring directors, 
who are eligible for re-election. R:S,.02 1960 see, a 19: 


180. The manager of the corporation, although he has 
not the qualifications required by section 175, may be a 
director of the corporation and may be paid an annual salary 
under a by-law passed as provided by section 177. R.S.O. 
1960, c. 71, s. 180. 


181.—(1) No agent or paid officer, or officer of the bankers: 
of the corporation, or person in the employment of the cor- 
poration, other than the manager, is eligible to be elected 
as a director or shall interfere in the election of directors. 


(2) Nothing in this section applies to a person receiving 
applications for insurance or taking to his own use the custom- 
ary application, survey or policy fee or prevents a director 
from so doing. R.S.O. 1960, c. 71, s. 181. 


182.—(1) The election of directors shall be held and 
made by such shareholders and members as attend for that 
purpose in person, or in the case of a corporation or partner- 


ship by a director, officer or member authorized in writing. 
to represent it. 


(2) The election shall be by ballot. 


(3) If two or more members have an equal number of 
votes so that less than the whole number to be elected appear 
to have been chosen directors by a majority of votes, the 
members present shall proceed to ballot until it is determined 


which of the persons so having an equal number of votes. 
shall be the director or directors. 
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(4) The directors shall, at their first meeting after any rae pa 
such election, elect by ballot from among themselves a presi- puis 
dent and vice-president, and the secretary shall preside at eo 


such election. R.S.O. 1960, c. 71, s. 182. 


183. If a vacancy occurs among the directors, during Interim 
the term for which they have been elected, by death, resigna-- 
tion, ceasing to have the prescribed qualification, insolvency 
or by absence without previous leave of the directors from 
three successive regular meetings, which shall ipso facto 
create such vacancy, the vacancy, in the case of a board 
limited to six directors, shall be filled and, in the case of a 
board limited to a number of directors exceeding six, may 
be filled until the next annual general meeting by any person 
duly qualified chosen by a majority of the remaining directors 
as soon as may be after the vacancy occurs, and at the next 
annual general meeting the vacancy shall be filled for the 
portion of the term still unexpired. R.S.O. 1960, c. 71, s. 183. 


184.—(1) A majority of the directors constitutes a quorum Quorum of 
Z : : : directors 
for the transaction of business, and, in the case of an equality 
of votes at any meeting, the question passes in the negative. 


(2) A director disagreeing with the majority at a meeting Recording 
° : 3 : issent 
may have his dissent recorded with his reasons therefor. 
Re Or rv00.c. Fl, s: 184. 


185.—(1) Every officer or person appointed or elected Security of | 
to any office concerning the receipt or proper application of 
money shall furnish security for the just and faithful execution 
of the duties of his office according to the by-laws or rules 
of the corporation, and any person entrusted with the per- 
formance of any other service may be required to furnish 
similar security, and security so furnished and then subsisting 


shall be produced to the auditors at the annual audit. 


(2) The security given by the treasurer or other officer Minimum 


having charge of the money of the corporation shall not be 
less than $3,000 and shall consist of the bond of a licensed 
guarantee insurance or surety company. R.S.O. 1960, c. 71, 
s. 185. 


186. Subject to the approval of the agreement of amalga- /™a/s2- 
mation under The Insurance Act, section 96 applies mutatts R.8.0. 1960, 
mutandis to the amalgamation of two or more mutual or” ws 
cash-mutual insurance corporations. R.S.O. 1960, c. 71, s. 186. 


187.—(1) Subject to subsection 5, a mutual or cash- Reserve 


i i nt reserve mutual or 
mutual insurance corporation may form a permanent re mutual or 


fund to consist of such part of the net profits as is from insurance 
time to time set aside by the directors for that purpose or ss 
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to be made up by annual assessments for that purpose not 
exceeding, for any single assessment, 10 per cent on the 
premium notes held by the corporation until the total of 
the fund reaches 2 per cent of the corporation insurance 


in force. 


(2) The fund shall be held for the security of the insured 
and is subject to the provisions of this Act relating to the 
‘nvestment of the funds of insurance companies. 


(3) The income from the fund shall be included in the 
general receipts of the company and constitutes a part of 
the net profits, if any. 


(4) The fund so accumulated shall be used for the payment 
of losses and expenses when the cash funds of the company 
in excess of an amount equal to its liabilities, including guaran- 
tee capital, if any, are exhausted, and, when the fund is drawn 
upon the allocation of profits or assessments as aforesaid, 
may be renewed or continued until the limit of accumulation 
is reached. 


(5) The fund shall not be reduced by the payment of 
dividends to shareholders or members or by reduction of 
current premiums below the limit of 2 per cent of the insurance 
n force hereinbefore mentioned, but it may be increased 
beyond such limit if the company so desires. 


(6) This section does not apply to corporations under- 
taking life insurance nor to purely mutual fire insurance 
corporations insuring risks other than mercantile or manu- 
facturing, upon the premium note plan, nor to purely mutual 
live stock or weather insurance companies, carrying on 
business on the premium note plan. R.S.O. 1960, c. 71, s. 187. 


188.—(1) The Lieutenant Governor may in his discretion, 
by letters patent, issue a charter to any number of persons, 
not fewer than seventy-five, of twenty-one or more years of age, 
five of whom apply therefor, constituting such persons and 
any others who have signed the membership book, and persons 
who thereafter become members in the fraternal society 
thereby created, a corporation for the purposes of undertaking 
any class of insurance for which a fraternal society may be 
licensed under The Insurance Act. 


(2) The applicants for incorporation, immediately before 
the application, shall publish in at least four consecutive 
issues of The Ontario Gazette notice of their intention to 
apply and shall also, if so required, publish elsewhere notice 
of such intention. 
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(3) The application for the incorporation of a fraternal es 


society shall show, application 


(a) its proposed name; 


(b) the place in Ontario where its head office is to be 
situate; 


(c) the name in full, the place of residence and the 
calling of each of the applicants who are to be its 
first trustees or managing officers; 


(d) such other information as the Provincial Secretary 
requires. 


(4) The application shall be accompanied by the original Dee ie 
membership book or list containing the signatures duly 
certified of at least seventy-five persons who thereby agree 
to become members of the fraternal society if and when 
incorporated, by a copy of the proposed by-laws of the 
fraternal society and by evidence that the approval of the 
Superintendent to the proposed by-laws and rules has been 
obtained. R.S.O. 1960, .c. 71, s. 188. 


189. Within thirty days after the issue of the letters Organiza. 
patent and upon due notice to all members of the society, an MOR nae ae 
organization meeting of the society shall be held at which 
the by-laws shall be adopted and the officers of the society 
elected. R.S.O. 1960, c. 71, s. 189. 


180.—(1) Where a fraternal society licensed under The Taeorpore- 
Insurance Act has its head office elsewhere than in Ontario, foreign 
the grand or other provincial body of the lodges or a majority ee 
of the lodges i in Ontario may apply to the Lieutenant Governor 2.8.0. 1960, 
for the issue of a charter and, from the time of the issue of 
the letters patent, the applicants become a corporation for 
the purpose of undertaking any class of insurance for which 


a fraternal society may be licensed under The Insurance Act. 


(2) Subsection 1 of section 188 applies to an incorporation Application, 
under this section. 


(3) Before the issue of the letters patent, evidence shall prec ms of 
be produced to the Provincial Secretary that the approval intendent 
of the Superintendent to the application has been secured. 
oF 1960 cf as S.. 190. 

191. An auxiliary or local subordinate body or branch of ean hoe 
a licensed fraternal society may be separately incorporated branch 


by like proceedings. R.S.O. 1960, c. 71, s. 191. 
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Lars pager 192.—(1) Subject to The Insurance Act, any fraternal 
mariance by society may amalgamate with any other fraternal society or 
fn transfer all or any portion of its contracts to or reinsure 
BBG teatiien with any insurer licensed for the transaction of life 

insurance and may enter into all agreements necessary to 


such amalgamation, transfer or reinsurance. 


Sp ahaa ie (2) Notwithstanding anything in its Act or instrument of 

mation, ete. jncorporation or in its constitution and by-laws, the governing 
executive authority may enter into any such agreement on 
behalf of the society through its principal officer and secretary, 
but no such agreement is binding or effective unless evidence 
satisfactory to the Superintendent is produced showing that 
the principle of amalgamation, transfer or reinsurance has 
been approved and that the agreement has been confirmed by 
4 vote of the majority of the members present or duly repre- 
sented at a general or special meeting of the supreme legis- 
lative or governing body of the society duly called. R.S.O. 
10600: wal yoko 2: 


Sok 193. Subsection 4 of section 96 applies mutatis mutandts 
amalga- to the amalgamation of two or more fraternal societies. 


he i R.S.O. 1960, c. 71, s. 193. 


pe ee 194.—(1) A mutual benefit society may be incorporated 

Aes for the purpose of undertaking any class of insurance for 

society which a mutual benefit society may be licensed under The 
Insurance Act, and the provisions of this Part relating to 
fraternal societies apply mutatis mutandis to the incorporation 
of mutual benefit societies and to such societies when incor- 
porated. 

Name (2) The proposed name of a mutual benefit society incor- 


porated under this Part shall include the words ‘‘mutual 
benefit’. R.S.O. 1960, c. 71, s. 194. 


Pension fund 2 ‘ 
ee ee 195. Sections 196 to 207 apply to pension fund and em- 


>] . e . . 
mutual ployees’ mutual benefit societies incorporated under this Part. 


societies, i .U. 1960, (ee rele Se 195. 


application 
of ss. 196-207 


Interpre- 196. In this section and in sections 197 to 207, 


(a) “parent corporation’? means a corporation any of 
whose officers establish a pension fund or employees’ 
mutual benefit society under this Part; 


(b) ‘‘society’’ means a pension fund or employees’ 
mutual benefit society incorporated under this Part; 
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(c) “subsidiary corporation” means a corporation, where- 
ever incorporated, at least 75 per cent of whose 
issued common shares are owned by a parent cor- 
poration. R.S.Q. 1960, c. 71, s. 196. 


197.—(1) The Lieutenant Governor may in his discretion, Charter by 
by letters patent, issue a charter to any number of persons, ee 
not fewer than five, of twenty-one or more years of age, two 
of whom are officers of a corporation legally transacting 
business in Ontario who apply therefor, constituting such 
persons and the employees of such corporation and of its 
subsidiary corporations who join the society and those who 
replace them from time to time a pension fund or employees’ 
mutual benefit society corporation. 

(2) The application for the incorporation of a pension fund (onientsof 
or employees’ mutual benefit society shall show, 


(a) its proposed name; 
(b) the name of its parent corporation; 


(c) the place in Ontario where its head office is to be 
situate; 


(d) the name in full and place of residence and calling 
of each of the applicants; and 


(e) the names, not fewer than five, of those who are to 
be its first directors. 


(3) Notice of the application for incorporation of a society Notice 
shall be published in at least four consecutive issues of The 
Ontario Gazette and the notice shall state, 


(a) its proposed name; 


(b) the place in Ontario where its head office is to be 
situate; and 


(c) the name of its secretary. R.S.O. 1960, c. 71, s. 197. 


198. The first directors have power to call the first meeting M3sting 

of the society and at such meeting directors may be elected 
and by-laws may be passed under this Act, and a copy of 
such by-laws shall be filed with the Provincial Secretary 
within two weeks after the passing thereof, and copies of 
subsequent by-laws in amendment thereof, in addition thereto 
or diminution therefrom, shall also be filed with the Provincial 
Secretary within two weeks after the passing thereof. Ris. 
SU003 C2 11, S108: 
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Directors 199.—(1) The affairs of the society shall be administered 
by a board of directors who shall be appointed or elected in 
such manner, in such number, with such qualifications and 
for such period as are determined by the by-laws, but at 
the first meeting of the society five directors shall be elected, 
subject to addition to such number if so sanctioned by the 
bv-laws, and other officers may be appointed in such manner 
with such remuneration and under such provisions touching 
their powers and duties as are established by the by-laws. 


erat or a part of the fund of the society to a trust company licensed 


company under the law of Ontario and may delegate to such trust 
company all or any of its powers and discretions relating to 
the custody and management of the fund. R.S.O. 1960, 


Management (2) The board of directors may by by-law entrust the whole 
ry 


Gals: 
Interpre- 200.—(1) In this section, ““dependants’’ means the wives, 
oneal husbands, and children under twenty-one years of age, 
including adopted children, of officers or employees within the 
meaning of this section. 
Powers and (2) After its incorporation, every pension fund and em- 
objects of ; : 
society ployees’ mutual benefit society has the power, by means of 


voluntary contribution or otherwise as its by-laws provide, 
to form a fund or funds and may invest, hold and administer 
the same and may therefrom, 


(a) provide for the support and payment of pensions 
and other benefits to officers and employees of the 
parent corporation and its subsidiary corporations 
who have retired or who cease to be employed by the 
parent corporation or one of its subsidiary corpora- 
tions; 


(b) provide, in such manner as the by-laws specify, for 
the payment of pensions, annuities, gratuities or 
other benefits to the widows and children or other 
surviving relatives or legal representatives of officers 
and employees or retired officers and employees of 
the parent corporation and its subsidiary corpora- 
tions who have died; 


(c) provide for the payment of benefits to officers and 
employees of the parent corporation or one of its. 


subsidiary corporations by reason of illness, accident 
or disability; 


(d) provide for the payment of benefits by reason of 
illness, accident or disability to former officers and 


employees of the parent corporation and its subsidiary 
corporations who are retired; 
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(e) provide for the payment of benefits to officers and 
employees or retired officers and employees of the 
parent corporation or one of its subsidiary corpora- 
tions in respect of illness, accident or disability 
affecting dependants of such officers or employees; 
and 


(f) upon the death of such officers or employees, pay a 
funeral benefit in such manner as the by-laws 
specify... 1960-61, .c...13,.s.. 1. 


201.—(1) A pension fund and employees’ mutual benefit Power to 
society has all corporate powers necessary for its purposes iil i 9 
and may pass by-laws not contrary to law defining and 
regulating in the premises, and prescribing the mode of 
enforcement of, all the rights, powers and duties of, 


(a) the society; 
(b) its individual members; 


(c) the officers and employees of the parent corporation 
and its subsidiary corporations; 


(d) the widows and children or other surviving relatives, 
or the personal representatives of such officers and 
employees; and 


(e) the parent corporation. 


(2) Every such society may also make by-laws as aforesaid Heed 
or, 


(a) the formation and maintenance of the fund; 


(b) the management and distribution of the fund; 


(c) the enforcement of any penalty or forfeiture in the 
premises; and 


(d) the government and ordering of all business and 
affairs of the society. 

(3) No such by-law is effective unless it has been sanctioned Seat ge of 
by the board of directors of the parent corporation. R.S.O, corporation 
1900, c. 7ise20h 

202. All the powers, authority, rights, penalties and [pabs 
forfeitures whatever of the society or of its members, officers rights and 
or employees, or of such widows and children or other surviving benefi< 
relatives or legal representatives, or of the parent corpora- 
tion shall be such and such only and may be enforced in such 
mode and in such mode only, as by such by-laws are defined 
and limited. R.S.O. 1960, c. 71, s. 202. 
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203. All the revenue of the society, from whatever source 
derived, shall be devoted exclusively to the maintenance of 
the society and the furtherance of the objects of the fund 
and to no other purpose. R.S.O. 1960, c. 71, s. 203. 


204. The parent corporation may contribute annually or 
otherwise to the funds of the society by a vote of its directors 
or its shareholders. R.S.O. 1960, c. 71, s. 204. 


205. The interest of a member in the funds of the society 
is not transferable or assignable by way of pledge, hypo- 
thecation, sale, security or otherwise. R:S. Ove 1960, Vea 
SUS 


206.—(1) Where it is shown to the satisfaction of the 
Provincial Secretary that the accounts of a society have been 
materially or wilfully falsified, or where there is filed in the 
office of the Provincial Secretary a requisition for audit bearing 
the signatures, addresses and callings of at least 25 per cent 
of the members of the society and alleging in a sufficiently 
particular manner to the satisfaction of the Provincial Sec- 
retary specific fraudulent or illegal acts, or the repudiation 
of obligations, or insolvency, the Provincial Secretary may 
appoint one or more accountants or actuaries who shall, under 
his direction, make a special audit of the books and accounts 
and report thereon in writing verified upon oath to the 
Provincial Secretary. 


(2) Where an audit is requested, the persons requesting 
it shall, with their requisition, deposit with the Provincial 
Secretary security for the costs of the audit in such sum as 
he fixes, and, where the facts alleged in the requisition appear 
to the Provincial Secretary to have been partly or wholly 
disproved by the audit, he may pay the costs thereof partly 
or wholly out of the deposit. 


(3) The society, its officers and servants shall facilitate 
the making of such special audit so far as it is in their power 
and shall produce for inspection and examination by the 


person so appointed such books, securities and documents as 
he requires. 


(4) Subject to subsection 2, the expense of such special 
audit shall be borne by the society, and the auditor’s account, 
when approved in writing by the Provincial Secretary, shall 
be paid by the society forthwith. R.S.O. 1960, c. 71, s. 206. 


207. A society formed under this Act shall at all times 
when thereunto required by the Provincial Secretary make 
a full return of its assets and liabilities and of its receipts 
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and expenditures for such period and with such details and 
other information as the Provincial Secretary requires. R.S.O. 
2960.0. di; 31.207. 


208 -—(1) In subsection 2, except in clause o thereof, [nterpre- 
‘insurer’ shall be deemed to mean only a joint stock insurance 
company, fraternal society, mutual insurance corporation with 
guarantee capital stock or a cash-mutual insurance corporation, 
and, in clause o of subsection 2, “‘insurer’’ shall be deemed to 
mean only a joint stock insurance company or a cash-mutual 


insurance corporation. R.S.O. 1960, c. 71, s. 208 (1). 


(2) Subject to subsections 3 to 15, an insurer incorporated Sowers of 
under the law of Ontario may invest its funds, or any portion insurers: 


thereof, in the purchase of, 


(a) the bonds, debentures, stocks or other evidences of eo vermont 


indebtedness of or guaranteed by the government of 


(i) Canada, Australia, Ceylon, India, New Zea- 
land, Pakistan, the Union of South Africa, 
or the United Kingdom, or any province or 
state thereof, or Southern Rhodesia or the 
Republic of Ireland, 


(ii) a colony of the United Kingdom, 


(iii) the United States of America or a state 
thereof, or 


(iv) a country in which the insurer is carrying on 
business, or a province or state thereof, or a 
colony, dependency, territory or possession 
thereof in which the insurer is carrying on 
business; 


(6) the bonds, debentures or other evidences of in- Boel 
debtedness of or guaranteed by a municipal cor- securities 
poration in Canada or elsewhere where the insurer 
is carrying on business, or of a school corporation 
in Canada or elsewhere where the insurer is carrying 
on business, or secured by rates or taxes levied under 
the authority of the government of a province of 
Canada on property situate in such province and 
collectable by the municipalities in which such 
property is situate; 


bonds, etc., 

(c) the bonds, debentures or other securities issued or issued or 
guaranteed 

guaranteed by the International Bank for Recon- by Inter- 


struction and Development established by the R2¢°™ 
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R.S.C,. 1952, 


c. 19 


bonds 
secured by 
federal 
payment 


bonds 
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provincial 
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real estate, 
plant or 
equipment 


revenue 
bonds 


(d) 


(e) 


(f) 


(g) 
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Agreement for an International Bank for Recon- 
struction and Development approved by the Bretton 
Woods Agreements Act (Canada), if the bonds, 
debentures or other securities are payable in the 
currency of Canada, the United Kingdom, any mem- 
ber of the Commonwealth or the United States of 


America; 


the bonds or debentures of a corporation that are 
secured by the assignment to a trust corporation in 
Canada of an annual payment that the Government 
of Canada has agreed to make, where such annual 
payment is sufficient to meet the interest falling due 
on the bonds or debentures outstanding and the 
principal amount of the bonds or debentures maturing 
for payment in the year in which the annual payment 
is made; 


the bonds or debentures issued by a charitable, 
educational or philanthropic corporation where 
annual subsidies, sufficient to meet the interest as it 
falls due on the bonds or debentures and to meet 
the principal amount of the bonds or debentures on 
maturity, are, by virtue of a general or private Act 
of a province of Canada, payable by or under the 
authority of the province to a trust corporation as 
trustee for the holders of the bonds or debentures; 


the bonds, debentures or other evidences of indebted- 
ness of a corporation that are fully secured by 
statutory charge upon real estate or upon the plant 
or equipment of the corporation used in the trans- 
action of its business, if interest in full has been 
paid regularly for a period of at least ten years 
immediately preceding the date of investment in 
such bonds, debentures or other evidences of indebt- 
edness upon the securities of that class of the cor- 
poration then outstanding; 


the bonds, debentures or other evidences of indebted- 
ness issued by an authority or other body without 
share capital established and empowered pursuant 
to the law of a country in which the insurer is 
carrying on business, or of a province or state 
thereof, or of a colony, dependency, territory or 
possession thereof in which the insurer is carrying 
on business, to administer, regulate the administra- 
tion of, provide or operate port, harbour, airport, 
bridge, highway, tunnel, transportation, communi- 
cation, sanitation, water, electricity or gas services 
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or facilities and, for any of these purposes, to levy, 
impose or make taxes, rates, fees or other charges 
tat 


(i) may be used only in carrying out the objects 
of the authority or other body and are 
sufficient to meet its operating, maintenance 
and debt service charges, or 


(ii) in the case of an authority constituted by an 
Act of a national government, are fixed or 
authorized by law or subject to the approval 
of the government or a minister or ministry 
thereof or of a body responsible to the govern- 
ment or the minister or ministry; R.S.O. 1960, 
Ce riere 2 0cr( 2) cls. *(a-2). 


(h) the bonds, debentures or other evidences of indebted- 


ness of a corporation that are fully secured by a 
mortgage, charge or hypothec to the insurer upon 
real estate or to a trustee upon any, or upon any 
combination, of the following assets, 


(i) real estate, 


(ii) the plant or equipment of a corporation that 
is used in the transaction of its business, or 


(iii) bonds, debentures or other evidences of in- 
debtedness or shares, of a class authorized 
by this subsection as investments, or cash 
balances, 


and the inclusion, as additional security under the 
mortgage, charge or hypothec, of any other assets 
not of a class authorized by this Act as investments 
shall not render such bonds, debentures or other 
evidences of indebtedness ineligible as an investment; 
HOO263e1e224,0s; 7(1): 


obligations or certificates issued by a trustee to 
finance the purchase of transportation equipment 
for a corporation incorporated in Canada or the 
United States of America to be used on railways or 
public highways, if the obligations or certificates are 
fully secured by, 


(i) an assignment of the transportation equip- 
ment to, or the ownership thereof, by the 


trustee, and 
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(ii) a lease or conditional sale thereof by the 


trustee to the corporation; 1962-63, c. 24, 
Sick eds 


debentures (j) the bonds, debentures or other evidences of indebted- 


ness, 


(i) of a corporation that has paid a dividend in 


(ii) 


guaranteed ; 
investment (7a) 


each of the five years immediately preceding 
the date of investment at least equal to the 
specified annual rate upon all of its preferred 
shares or a dividend in each year of a period 
of five years ended less than one year before 
the date of investment upon its common 
shares of at least 4 per cent of the average 
value at which the shares were carried in its 
capital stock account during the year in which 
the dividend was paid, or 


of or guaranteed by a corporation where its 
earnings in a period of five years ended less 
than one year before the date of investment 
have been equal in sum total to at least ten 
times and in each of any four of the five years 
have been equal to at least one and one-half 
times the annual interest requirements at the 
date of investment on all indebtedness of or 
guaranteed by it, other than indebtedness 
classified as a current liability in its balance 
sheet, and, if the corporation at the date of 
investment owns directly or indirectly more 
than 50 per cent of the common shares of 
another corporation, the earnings of the 
corporations during the said period of five 
years may be consolidated with due allowance 
for minority interests, if any, and in that 
event the interest requirements of the cor- 
porations shall be consolidated and such con- 
solidated earnings and consolidated interest 
requirements shall be taken as the earnings 
and interest requirements of the corporation, 
and, for the purpose of this subclause, 
“earnings’’ means earnings available to meet 
interest charges on indebtedness other than 
indebtedness classified as a current liability; 
R-S.0. 1960, ¢. 71):s. 2082) relia 


guaranteed investment certificates issued by a trust 


certificates company incorporated in Canada that, at the date 
of the investment by the insurer therein, complied 
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with the requirements described in subclause i of 


clause 7 in respect of the payment of dividends; 
1962-63,1¢: 24, 08s. 7.,(3). 


(k) the preferred shares of a corporation that has paid, Reales iies 
(i) a dividend in each of the five years im- 
mediately preceding the date of investment at 
least equal to the specified annual rate upon 
all of its preferred shares, or 


(ii) a dividend in each year of a period of five 
years ended less than one year before the 
date of investment upon its common shares 
of at least 4 per cent of the average value 
at which the shares were carried in its capital 
stock account during the year in which the 
dividend was paid; 

(J) the fully-paid common shares of a corporation that, ¢em™mon 
in each year of a period of seven years ended less 
than one year before the date of investment, has 
paid a dividend upon its common shares of at least 
4 per cent of the average value at which the shares 
were carried in its capital stock account during the 
year in which the dividend was paid; R.S.O. 1960, 
Gl i eise 2030(2).cls..((R, a1): 


(m) ground rents, mortgages or hypothecs on real estate teeta 
in Canada or elsewhere where the insurer is carrying 
on business, but the amount paid for the mortgage 
or hypothec together with the amount of indebted- 
ness under any mortgage or hypothec on the real 
estate ranking superior to the mortgage or hypothec 
in which the investment is made shall not exceed 
662% per cent of the value of the real estate covered 
Gheren yk S:O, 1960, ic. Fisass 208-(2)) cl. (m); 
£960-61s.¢8 135x8.02(1); 

(n) mortgages or hypothecs on real estate or leaseholds SUarantes4 
in Canada or elsewhere where the insurer is carrying separ 
on business or bonds or notes secured by suc 
mortgages or hypothecs, notwithstanding that the 
mortgage or hypothec exceeds the amount that 
the insurer is otherwise authorized to invest, if the 
excess is guaranteed or insured by the government 
or through an agency of the government of the 
country in which the real estate or leasehold is 
situated or of a province or state of that country; or 
PSO 106096271 26208 (2) clad). 
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real estate or leaseholds for the production of income 
‘n Canada or elsewhere where the insurer is carrying 
on business, either alone or jointly with any other 
insurer or with any loan company or trust company 
incorporated in Canada, if, 


(i) a lease of the real estate or leasehold is made 
to, or guaranteed by, a corporation that, at 
the date of the investment by the insurer 
therein, complied with the requirements 
described in subclause i of clause j in respect 
of the payment of dividends, 


(ii) the lease provides for a net revenue sufficient 
to yield a reasonable interest return during 
the period of the lease and to repay at least 
85 per cent of the amount invested by the 
insurer in the real estate or leasehold within 
the period of the lease but not exceeding 
thirty years from the date of investment, and 


(iii) the total investment of an insurer in any one 
parcel of real estate or in any one leasehold 
does not exceed 1 per cent of the book value 
of the total assets of the insurer, 


and the insurer may hold, maintain, improve, lease, 
sell or otherwise deal with or dispose of the real 
estate or leasehold, 1962-63, c. 24, s. 7 (A). 


and may lend its funds or any portion thereof on the security 


of, 


(p) any of the bonds, debentures or other evidences of 


(q) 


indebtedness, shares or other securities in which the 
insurer may invest its funds under this subsection, 
but the amount of the loan, together with the amount 
invested therein, if any, shall not exceed in the 
aggregate the amount that might be invested therein 
under this section; R.S.O. 1960, c. 71, s. 208 -(2), 
alee pe 


real estate or leaseholds for a term of years or 
other estate or interest in real estate in Canada or 
elsewhere where the insurer is carrying on business, 
but the amount of the loan together with the amount 
of indebtedness under any mortgage or hypothec on 
the real estate or interest therein ranking superior 
to the loan shall not exceed 6624 per cent of the 
value of the real estate or interest therein, subject 
to the exception that an insurer may accept as part 
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payment for real estate sold by it a mortgage or 
hypothec for more than 6624 per cent of the sale 
price of the real estate or R!S:0/1960, c. 71, 
s. 208 (2), cl. (g); 1960-61, c. 13, s. 2 (2). 


(r) real estate or leaseholds in Canada or elsewhere guaranteed 
where the insurer is carrying on business, notwith- real estate 
standing that the loan exceeds the amount that the” *** 
insurer is Otherwise authorized to lend, if, to the 
extent of the excess, the mortgage or hypothec 
thereon securing the loan is guaranteed or insured 
by the government or through an agency of the 
government of the country in which the real estate 
or leasehold is situated or of a province or state 
of that country. R.S.O. 1960, c. 71, s. 208 (2), 

1. Ur): 

(3) Where an insurer owns securities of a corporation and Soumties 
where as a result of a bona fide arrangement for the reorganiza- Teoreaniza- 
tion or liquidation of the corporation or for the amalgamation liquidation 
of the corporation with another corporation such securities are abe 
to be exchanged for bonds, debentures or other evidences of 
indebtedness or shares not eligible as investments under 
subsection 2, the insurer may accept such bonds, debentures 
or other evidences of indebtedness or shares, but they shall 
be allowed as an asset of the insurer, in the annual report 
prepared by the Superintendent for the Minister, only for 
a period of five years after their acceptance, or such further 
period as the Lieutenant Governor in Council determines, 
unless it is shown to the satisfaction of the Lieutenant 
Governor in Council that such bonds, debentures or other 
evidences of indebtedness or shares are not inferior in status 
or value to the securities for which they have been sub- 
stituted or unless they become eligible as investments under 
subsection 2.- R.S.O. 1960, c. 71, s. 208 (3); 1962-63, c. 24, 

2 Ss 7 (5)2 

(4) A joint stock insurance company or a cash-mutual 2{2e8 
insurance corporation may make investments or loans not 
authorized by subsection 2, including investments in real 
estate or leaseholds, subject to the following: 


1. Investments in real estate or leaseholds under this Fe4, estate 


subsection shall be made only for the production of Production 
income, and may be made by the insurer in Canada 
or elsewhere where the insurer is carrying on business 
either alone or jointly with any other insurer, and 
the insurer may hold, maintain, improve, develop, 
repair, lease, sell or otherwise deal with or dispose 
of such real estate or leaseholds, but the total invest- 
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ment of an insurer under this subsection in any one 
parcel of real estate or in any one leasehold shall not 
exceed one-half of 1 per cent of the book value of 
the total assets of the insurer. 


Exceptions 2. This subsection shall be deemed not to enlarge the 
authority conferred by subsection 2 to invest in 
mortgages or hypothecs and to lend on the security 
of real estate or leaseholds. 


peer ee 3. The total book value of the investments and loans 


made under this subsection and held by the insurer, 
excluding those that are or at any time since acquisi- 
tion have been eligible apart from this subsection, 
shall not exceed 5 per cent of the book value of the 
total assets. of the insurer. R.S:0.,4900,0c.\ef1; 
Ss. 208:(4) + 1962-63,.c. 2475.1 16). 
te ee (5) An insurer licensed to transact the business of life 
policies insurance may invest or lend its life insurance funds or any 
portion thereof in the purchase of or on the security of policies 
of life insurance issued by the insurer or by any other insurer 
licensed to transact the business of life insurance in Ontario. 


Mee (6) Notwithstanding anything in this Act or in any other 
Acts Act, an insurer incorporated under the law of Ontario, 


(a) may lend its funds or any portion thereof on the 
ren security of real estate pursuant to the National 
Housing Act, 1954 (Canada) or any amendments 
thereto, or may make loans on the security of real 
estate or leaseholds or other estate or interest therein 
in excess of 60 per cent of the value of the real estate 
or interest therein that forms the security for such 
loan or in excess of the amount that may be loaned 
in accordance with that Act or any amendments 
thereto, where the amount of the excess is guaranteed 
by the Lieutenant Governor in Council or by a 
a as municipality under The Housing Development Act; 


(b) may, if it is incorporated for the purpose of under- 
taking life insurance, cause to be formed, or may 
join with one or more life insurance corporations in 
forming one or more institutional holding companies 
and one or more institutional housing corporations 

Pere as defined in The National Housing Act, 1944 
(Canada), and may invest its funds in shares or 
debentures of such holding companies and in shares 
of such housing corporations to an aggregate amount 
that, when added to the aggregate amount invested 
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by such insurer under clause c, does not exceed 5 per 
cent of its total assets in Canada allowed by the 
Superintendent; and 


(c) may, if it is incorporated for the purpose of under- 
taking life insurance, invest its funds to an aggregate 
amount not exceeding 5 per cent of its total assets in 
Canada allowed by the Superintendent in any other 
classes or types of investment pursuant to the 
National Housing Act, 1954 (Canada) or any amend- 1953-54, 
ments thereto, including the purchase of land, thee os ies 
improvement thereof, construction of buildings there- 
on, and the management and disposal of such land 
and buildings. 


(7) The total book value of the investments of an insurer ar ets 


in common shares shall not exceed 15 per cent of the book ment in 
value of the total assets of the insurer. R.S.O. 1960, c. 71, shares 


s. 208 (5-7). 


(8) The total book value of the investments of a joint Dimitation 


stock insurance company or a cash-mutual insurance corpora- ee 
ate 


tion in real estate or leaseholds for the production of income for the 
under this section shall not exceed 10 per cent of the book a ace 
value of the total assets of the insurer. R.S.O. 1960, c. 71, 


s. 208 (8); 1962-63, c. 24, s. 7 (7). 


(9) An insurer shall not invest any of its funds in bonds, N? invest- 
debentures or other evidences of indebtedness on which pay- securities 
ment of principal or interest is in default. 


(10) All investments and deposits of the funds of an insurer gh retbat s 
shall be made in its corporate name, and no director or other name only 
officer thereof and no member of a committee having any 
authority in the investment or disposition of its funds shall 
accept or be the beneficiary of, either directly or indirectly, 
any fee, brokerage, commission, gift or other consideration for 
or on account of any loan, deposit, purchase, sale, payment or 
exchange made by or in behalf of such insurer, or be pecuniarily 
interested in any such purchase, sale or loan, either as borrower, 
principal, co-principal, agent or beneficiary, except that, if 
he is a policyholder, he is entitled to all the benefits accruing 
under the terms of his contract. R.S.O. 1960, c. 71, s. 208 
(9, 10). 

Prohibitions 


(11) No insurer shall, and 
restrictions 


(a) invest in or loan its funds upon the security of its 
own shares or the shares of a company transacting 
the business of insurance, except that, subject to 
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subsection 7 and to clause ¢ of this subsection, an 
‘nsurer licensed to transact the business of life 
insurance may invest its life insurance funds in the 
shares of a company transacting the business of 
insurance other than life insurance; or 


(b) except as to securities of or guaranteed by the 
Government of Canada, or the government of any 
province of Canada, or a municipal corporation in 
Canada, invest money in any one security or make 
4 total investment in any one corporation including 
the purchase of its shares or other securities, the 
lending to it on the security of its debentures, 
mortgages or other assets or any part thereof, of 
more than 10 per cent of its funds; or 


(c) except as to securities of or guaranteed by the 
Government of Canada, or the government of a 
province of Canada, or a municipal corporation in 
Canada, make any investment the effect of which 
will be that such insurer will hold more than 20 per 
cent of the common shares or 20 per cent of the 
total issue of shares of any one company; or 


(d) lend any of its funds to a director or officer thereof 
or to the wife or a child of such director or officer 
except, in the case of an insurer undertaking con- 
tracts of life insurance, on the security of its own 
policies, nor shall an insurer lend any of its funds 
to a company if more than one-half of the shares 
of the capital stock of the company are owned by 
a director or officer of the insurer or the wife or a 
child of a director or officer, or by any combination 
of such persons; or 


(ec) subscribe to or participate in or employ the funds 
of the insurer in any underwriting for the purchase 
or sale of securities or property of any kind, nor 
shall any director or officer, except for the bona fide 
purpose of protecting investments already made by 
the insurer, enter into any transaction for such 
purchase or sale on account of such insurer, jointly 
with any other person, firm or corporation, but this 
clause shall not be deemed to prohibit the sub- 
scription for bonds or securities permitted by this 
section as a bona fide permanent investment on be- 
half “of any. such insurer. ~R-5.07 1000 sc san. 
SUS Cl) 104, Cc. LO so 

Interest in 


forming (12) Except for the bona fide purpose of protecting invest- 

t * eae ; 

Bene ates ments previousl} made by it, and subject to the approval of 
the Lieutenant Governor in Council, no insurer shall, nor 
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shall its directors or officers or any of them on its behalf, 
under colour of an investment of the insurer’s funds, directly 
or indirectly be employed, concerned or interested in the 
formation or promotion of any other corporation, but nothing 
in this subsection shall be deemed to prohibit insurers invest- 
ing their funds in securities of a new corporation as provided 
in subsection 2. 


(13) An insurer may take any additional securities of any Additional 
f h 5 aac security to 
nature to further secure repayment of any liability thereto, secure repay- 
or to further secure the sufficiency of any of the securities in Trabilities 
or upon which it is by this section authorized to invest or 


lend any of its funds. 


(14) Where the constitution, by-laws or rules of an insurer By-laws to 
prescribe the securities in which its funds may be invested,” 
nothing in this section enlarges the power of investment. 


(isjethep Superimtendent mayyprequest»: an | ‘insurér Sto Disposal of 
dispose of and realize any of its investments acquired after investments 
the 1st day of May, 1928, and not authorized by this section, 
and such insurer shall within sixty days after receiving such 
request absolutely dispose of and realize such investments, 
and, if the amount realized therefrom falls below the amount 
paid by such insurer for such investments, the directors of 
the insurer are jointly and severally liable for the payment 
to such insurer of the amount of the deficiency, but if any 
director present when any such investment is authorized, 
forthwith, or if any director then absent, within twenty- 
four hours after he becomes aware of such investment and 
is able to do so, enters on the minutes of the board of directors 
his protest against such investment, and, within eight days 
thereafter, gives notice of his protest by registered letter to 
the Superintendent, such director thereby and not otherwise 
exonerates himself from such liability. R.S.O. 1960, c. 71, 

_s. 208 (12-15). 

209. Insurers, other than those mentioned in subsection Pt 
1 of section 208, may invest their funds in any securities in 
which trustees may invest trust funds under The Trustee Act. ®-$,Q- 196° 
tO 1960) c. 271; ‘sv209. 


210.—(1) If an insurer incorporated under the law of Re. to be 
Ontario, whether under this Act or under any general or fortelted 
special Act, does not go into actual bona fide operation within or discon- 
two years after incorporation, or if, after an insurer has 
undertaken contracts, such insurer discontinues business for 
one year, or if its licence remains suspended for one year, or 
is terminated otherwise than by effluxion of time and is not 


renewed within the period of sixty days, the insurer's corporate 
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powers ipso facto cease and determine, except for the sole 
purpose of winding up its affairs, and in any action or pro- 
ceeding in which such non-user is alleged, proof of user is 
upon the insurer, and the Supreme Court, upon the petition 
of the Attorney General or of any person interested, may 
limit the time within which the insurer is to settle and close 
its accounts, and may, for that purpose or for the purpose of 
liquidation generally, appoint a receiver. 


(2) No such forfeiture affects prejudicially the rights of 
creditors as they exist at the date of the forfeiture. R.S.O. 
1960) Csi 64210) 


211. In sections 212 to 218, ‘‘shareholder’”’ includes mem- 
ber and participating policyholder eligible to vote for a 
policyholders’ director. R.S.O. 1960, c. 71, s. 211. 


212.—(1) The directors of an insurer undertaking and 
transacting life insurance shall lay before each annual meeting 
of shareholders, 


(a) a financial statement for the period commencing 
on the date of incorporation and ending not more 
than six months before such annual meeting or 
commencing immediately after the period covered 
by the previous financial statement and ending not 
more than six months before such annual meeting, 
as the case may be, made up of, 


(i) a statement of revenue and expenditure for 
such period, 


(ii) a statement of surplus for such period, 


(iii) a balance sheet made up to the end of such 
period; 


(b) the report of the auditor to the shareholders; 


(c) such further information respecting the financial 
position of the insurer as the letters patent, supple- 
mentary letters patent or by-laws of the insurer 
require. 


(2) The statements referred to in the subclauses of clause a 
of subsection 1 shall comply with and be governed by sections 
213 to 217, but it is not necessary to designate them the 
statement of revenue and expenditure, statement of surplus 
and balance sheet. 
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(3) The statement of surplus referred to in subclause ii of [ncorpora- 
clause a of subsection 1 and the information required by statements 
subsections 2 and 3 of section 214 may be incorporated in and 
form part of the statement of revenue and expenditure referred 


to in subclause i of clause a of subsection 1. 


(4) The report of the auditor to the shareholders shall be seid lig 
read at the annual meeting and shall be open to inspection by be read 


any shareholder. R.S.O. 1960, c. 71, s. 212. 


213.—(1) The statement of revenue and expenditure to eet 
be laid before an annual meeting shall be drawn up so as to SG 
present fairly the results of the operations of the insurer for i a 
the period covered by the statement and so as to distinguish 


severally at least, 
(2) premium income; 
(b) income from invested assets; 
(c) profit or loss from sale of invested assets; 


(d) amounts by which values of invested assets are 
increased or decreased; 


(e) payments to policyholders and beneficiaries, other 
than the disbursement of moneys previously left on 
deposit; 


(f) increase or decrease in actuarial liability under 
insurance and annuity contracts; 


(g) total remuneration of directors as such from the 
insurer, including all salaries, bonuses, fees, contri- 
butions to pension funds and other emoluments; 


(h) premium taxes; 


(1) head office, agency, investment and other operating 
expenses; 


(j) the amount transferred to or from general surplus. 
(2) Notwithstanding subsection 1, items of the natures N°‘ 
described in clauses d and g of subsection 1 may be shown by 
way of note to the statement of revenue and expenditure. 
Be) 1008. Ga ily.S.. 210- 


Statement 


214.—(1) The statement of surplus shall be drawn up of'surpius 
so as to present fairly the transactions reflected in it and 
shall show separately a statement of general surplus and a 
statement of shareholders’ surplus, howsoever designated. 
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solves ole (2) The statement of general surplus shall be drawn up so 
: as to distinguish at least the following items: 


1. The balance of each amount making up the total of 
general surplus as shown in the balance sheet at the 
end of the preceding financial period. 


2. The additions to and deductions from such surplus 
during the financial period and, without restricting 
the generality of the foregoing, at least the following: 


i. The amount shown on the statement of 
revenue and expenditure as transferred to or 
from general surplus. 


ii. The amount of surplus arising from the issue 
of shares or the reorganization of the insurer’s 
issued capital, including znter alia, 


(a2) the amount of premiums received on 
the issue of shares at a premium; 


(6b) the amount of surplus realized on the 
purchase for cancellation of shares. 


iii. Donations of cash or other property by share- 
holders. 


3. The balance of each amount making up such general 
surplus as shown in the balance sheet at the end of 
the financial period. 


bolder? (3) The statement of shareholders’ surplus shall be drawn 


garpeas so as to distinguish at least the following items: 


1. The balance of such surplus as shown in the balance 
sheet at the end of the preceding financial period. 


2. The additions to and deductions from such surplus 
during the financial period and, without restricting 
the generality of the foregoing, at least the following: 


i. The amount transferred to or from general 
surplus. 


ii. Provision for taxes on income. 


lii. The amount of dividends declared on each 
class of shares. 


3. The balance of such surplus as shown in the balance 
sheet at the end of the financial period. R.S.O. 
L9OU sc. 71, Ss, 214. 


THE CORPORATIONS ACT 113 


215.—(1) The balance sheet to be laid before an annual Balance 
meeting shall be drawn up so as to present fairly the financial) 
position of the insurer as at the date to which it is made up 
and so as to distinguish severally at least the following: 


1. The invested assets of the insurer as described in 
section 208 severally designated as follows: 


i; Casi, 

ii. Preference and common shares. 

iil. Bonds and debentures. 

iv. Mortgages. 

v. Real estate held for sale. 

vi. Real estate held for the production of income. 
vil. Head office buildings. 
viii. Agreements for sale. 

ix. Loans on policies. 


x. Other invested assets stating their nature. 


2. Other assets of the insurer distinguishing severally 
at least the following: 


i. Net outstanding premiums due and deferred. 
ii. Interest and rents due and accrued. 


iii. Debts owing to the insurer from its share- 
holders except debts of reasonable amount 
arising in the ordinary course of the insurer’s 
business that are not overdue having regard 
to the insurer’s ordinary terms of credit. 


iv. The aggregate amount of any outstanding 
loans under clauses c, d and e of subsection 2 


of section 23. 


3. The actuarial liability under insurance and annuity 
contracts. 


4. Bank loans and overdrafts. 
5. Provision for unpaid and unreported claims. 


6. All other liabilities to policyholders. 
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. Debts owing by the insurer on loans from its directors, 


officers or shareholders. 


- Commissions and other debts owing by the insurer 


segregating those that arose otherwise than in the 
ordinary course of business. 


Deferred income. 


. Liability for taxes. 


Dividends on capital stock declared but not paid. 


The authorized capital, giving the number of each 
class of shares and a brief description of each such 
class and indicating therein any class of shares which 
is redeemable and the redemption price thereof. 


The issued capital, giving the number of shares of 
each class issued and outstanding and the amount 
received therefor that is attributable to capital, 
and showing, 


(a) the number of shares of each class issued since 
the date of the last balance sheet and the 
value attributed thereto, distinguishing shares 
issued for cash, shares issued for services and 
shares issued for other consideration; and 


(b) where any shares have not been fully paid, 


(i) the number of shares in respect of which 
calls have not been made and the aggre- 
gate amount that has not been called, 
and 


(11) the number of shares in respect of 
which calls have been made and not 
paid and the aggregate amount that 
has been called and not paid. 


Reserves, as described in clauses a, 6 and ¢ of sub- 
section 1 of section 218, showing the amounts added 
thereto and the amounts deducted therefrom during 
the financial period. 


5. The amounts making up the surplus of the insurer 


severally designated as follows: 


(2) Notwithstanding subsection 1, particulars of the items Note 
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i. General surplus. 
ii. Shareholders’ surplus. 


iii. Other surplus balances indicating their nature. 


described in paragraphs 12 and 13 of subsection 1 may be 
shown by way of note to the balance sheet. 


(3) The basis of valuation of the invested assets of the !¢e™ 


insurer shall be shown by way of note to the balance sheet. 
e520 960kc. flac, 215. 


216.—(1) There shall be stated by way of note to the 
financial statement particulars of any change in accounting statement 
or actuarial principle or practice or in the method of applying 
any accounting or actuarial principle or practice made during 
the period covered that affects the comparability of any of the 
statements with any of those for the preceding period, and the 
effect, if material, of any such change upon the results of 
operations for the period. 


(2) Where applicable, the following matters shall be referred 1¢¢™ 


to in the financial statement or by way of note thereto: 


2 


The basis of conversion of amounts from currencies 
other than the currency in which the financial state- 
ment is expressed. 


Foreign currency restrictions that affect the assets 
of the insurer. 


. Contractual obligations that will require abnormal 


expenditures in relation to the insurer’s normal 
business requirements or financial position or that 
are likely to involve losses not provided for in the 
accounts. 


. Contingent liabilities, stating their nature and, where 


practicable, the approximate amounts involved. 


. Any liability secured otherwise than by operation of 


law on any asset of the insurer, stating the liability 
so secured, but it is not necessary to specify the asset 
on which the liability is secured. 


. The gross amount of arrears of dividends on any 


class of shares and the date to which such dividends 
were last paid. 
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7. Where an insurer has contracted to issue shares or 
has given an option to purchase shares, the class and 
number of shares affected, the price and the date for 
issue of the shares or exercise of the option. 


8. Any restriction by the letters patent, supplementary 
letters patent or by-laws of the insurer or by contract 
on the payment of dividends that is significant in the 
light of the insurer’s financial position. 


(3) Every note to a financial statement is an integral part 
Git wo: Oe toOU, Ca Cls.* 280. 


217. Notwithstanding sections 213 to 216, it is not neces- 
sary to state in a financial statement any matter that in all the 
circumstances is of relative insignificance. R.S.O. 1960, c. 71, 
REA Wis 


218.—(1) In a financial statement, the term ‘reserve’ 
shall be used to describe only, 


(2) amounts appropriated from surplus at the discretion 
of management for some purpose other than to 
meet a liability or contingency known or admitted 
or a commitment made as at the statement date or a 
decline in value of an asset that has already occurred; 


amounts appropriated from surplus pursuant to the 
instrument of incorporation, instrument amending 
the instrument of incorporation or by-laws of the 
insurer for some purpose other than to meet a 
liability or contingency known or admitted or a 
commitment made as at the statement date or a 
decline in value of an asset that has already occurred; 
and 


(0) 


amounts appropriated from surplus in accordance 
with the terms of a contract and which can be 
restored to the surplus when the conditions of the 
contract are fulfilled. 


(c) 


(2) Notwithstanding subsection 1, the term ‘‘reserve’’ may 
be used to describe the actuarial liability under insurance and 
ANNUITY CONtrACtS: | Ike, rn 200, Calais te, 


219. The auditor of a joint stock insurance company or 
a cash mutual insurance corporation shall in the report 
required to be made by subsection 2 of section 82 also make 
such statements as he considers necessary, 
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(a) if, in the case of corporations transacting other than 
life insurance, the provision for unearned premiums 
is not calculated as required by The Insurance Act; ee te 
Cc. 


(b) if the provision for unpaid claims, in his opinion, 
is not adequate; 


(c) if the financial statement includes as assets items 
prohibited by The Insurance Act from being shown 
in the annual statements required to be filed there- 
under; or 


(d) if any of the transactions of the corporation that have 
come to his notice have not been within its powers. 
eo Ort g00 ec) 718s? 219. 


220. Every insurer shall deliver to the Superintendent petvery,of 


within one month after passing thereof, a certified copy of tit de 
its by-laws and of every repeal or addition to or amendment 


or consolidation thereof. R.S.O. 1960, c. 71, s. 220. 


221. A copy of every balance sheet or other statement Balance 
published or circulated by an insurer, purporting to show its Statements 
financial condition, shall be mailed or delivered to the Super- 
intendent, concurrently with its issue to its shareholders or 
policyholders, or to the general public. R.S.O. 1960, c. 71, 


Bez i. 


222. A person who fails to comply with section 219, 220 Offence 
or 221 shall be deemed to be guilty of an offence under The 
Insurance Act. R.S.O. 1960, c. 71, s. 222. 


! Hivgiiaas Directors of 
228. Subject to section 224, no person is eligible to become Directors o 


or shall be elected a director of a joint stock insurance company Leeks 
unless he is twenty-one or more years of age and holds in qualifi- "' 
: ° : : cations 
his own name and for his own use and absolutely in his own 
right shares of the capital stock of the company upon which 
at least $500 has been paid in and has paid in cash all calls 
and instalments due thereon and all liabilities incurred by 
him to the company. R.S.O. 1960, c. 71, s. 223; 1962-63, 


eri. Sa) oo 


224.—(1) A joint stock life insurance company may, Share 
by by-law, provide that the affairs of the company shall be nee 
managed by a board of directors of whom a specified number, holders’ 
herein called shareholders’ directors, shall be elected by the 
shareholders of the company, and a specified number, herein 
called policyholders’ directors, shall be elected by those 


persons, herein called participating policyholders, whose lives 


118 


Number of 
directors; 
vacancies 


Participat- 
ing policy- 
holders’ 
right to vote 


Policy- 
holders’ 
director, 
qualifi- 
cations 


Annual 
meeting 


Conversion 
of joint 
stock life 
companies 
into mutual 
companies 


R.S.O. 1960, 
ec. 190 


Interpre- 
tation 


THE CORPORATIONS ACT 


are insured under a participating policy or participating 
policies of the company for at least $2,000 upon which no 
premiums are due, whether or not any such person is a share- 
holder of the company. 


(2) A by-law passed under subsection 1 shall provide for 
the election of not fewer than nine and not more than twenty- 
one directors, of whom not less than one-third shall be policy- 
holders’ directors, and any vacancy occurring in the board of 
directors may be filled for the remainder of the term by the 
directors. 


(3) Participating policyholders are entitled to attend and 
vote in person and not by proxy at all general meetings of 
the company, but as such are not entitled to vote for the 
election of shareholders’ directors, but this section does not 
confer rights or impose liabilities on such participating policy- 
holders in a liquidation of the company. 


(4) A holder of a participating policy or participating 
policies of the company for at least $4,000 exclusive of bonus 
additions, upon which no premiums are due, who is not a 
shareholder and who has paid premiums on such policy or 
policies for at least three full years is eligible for election as a 
policyholders’ director. 


(5) Such a life insurance company shall have a fixed time 
in each year for its annual meeting and such time shall be 
printed in prominent type on each premium notice or each 
premium receipt issued by the company, and, in addition to 
all other notices required to be given by this Act, it shall give 
fifteen days notice of such meeting in two or more daily 
newspapers published at or as near as may be to the place 
where the company has its head office. R.S.O. 1960, c. 71, 
s. 224. 


224a. Notwithstanding anything in the letters patent in- 
corporating the company or in its by-laws or in this Act, a 
joint stock life insurance company may, with the permission 
of the minister charged with the administration of The 
Insurance Act, establish and implement a plan for the conver- 
sion of the company into a mutual company by the purchase 
of shares of the capital stock of the company in accordance 
with the Schedule to this Act. 1962-63: .c. 24.3.9) 


225. In sections 226 to 237, 


(a) “deposit” means the deposit required under section 
41 of The Insurance Act: 
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at 

(o) “insured person’’ means a person who enters into a 
subsisting contract of insurance with an insurer and 
includes, 


(i) every person insured by a contract whether 
named or not, 


(ii) every person to whom or for whose benefit all 
or part of the proceeds of a contract of in- 
surance are payable, and 


(iii) every person entitled to have insurance money 
applied toward satisfaction of his judgment 
in accordance with section 223 of The Insur- ®-§.0. 1960, 
ance Act; 


(c) “‘loss’”’ includes the happening of an event or con- 
tingency by reason of which a person becomes 
entitled to a payment under a contract of insurance 
of money other than a refund of unearned premiums; 


(d) ‘‘Minister’’ means the member of the Executive 
Council charged for the time being by the Lieutenant 
Governor in Council with the administration of 
The Insurance Act; 


(e) “Ontario contract’’ means a subsisting contract of 
insurance that, 


(i) has for its subject, 


a. property that at the time of the making 
of the contract is in Ontario or is in 
transit to or from Ontario, or 


b. the life, safety, fidelity or insurable 
interest of a person who at the time 
of the making of the contract is resident 
in Ontario or of an incorporated com- 
pany that has its head office in Ontario, 
or 


(ii) makes provision for payment thereunder 
primarily to a resident of Ontario or to an 
incorporated company that has its head 
office in Ontario; 


(f) “reciprocal deposit’? means a deposit of an insurer 
held under section 69 or 70 of The Insurance Act; 
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(g) “reciprocating province” means a province that has 
been declared to be a reciprocating province under 
clause a of subsection 1 of section 69 or subsection 1 of 


ae ese aie section 70 of The Insurance Act, with respect to the 
deposit of a particular insurer. R.S.O. 1960, c. 71, 
S220: 


Application 2“26,—(1) The provisions of Part VII relating to the 

err ee winding up of corporations apply to insurers incorporated 
under or subject to this Act except where inconsistent with 
this Part. 


saree ae (2) Where the company, corporation or society is not 
constituted exclusively or chiefly for insurance purposes and 
the insurance branch and fund are completely severable 
from every other branch and fund of the company, corporation 
or society, the word ‘‘insurer’” for the purposes of sections 
227 to 240 means only the insurance branch of the company, 
corporation or society. R.S.O. 1960, c. 71, s. 226. 


Winding up — i 1 j j 
Berardenas 227.—(1) An insurer incorporated in Ontario may also be 


neat wound up by order of the Supreme Court on the application 


of Superin- of the Superintendent, if the court is satisfied that, 
enaen 
(a) the insurer has failed to exercise its corporate powers 
during any continuous period of four years; or 


(b) the insurer has not commenced business or gone into 
actual operation within four years after it was 
incorporated; or 


(c) the insurer has discontinued business for one year 
after it has undertaken insurance contracts within 
the meaning of The Insurance Act; or 


(dq) the insurer’s licence has been suspended for one 
year or more; or 


(e) the insurer has carried on business or entered into 
a contract or used its funds in a manner or for a 
purpose prohibited or not authorized by The Insur- 
ance Act or by its Act of incorporation or by any 
special Act applicable thereto; or 


(f) other sufficient cause has been shown. 


PE oe such application shall be made by the Superin- 
ate tendent without the approval of the Lieutenant Governor 


in Council. 
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(3) Upon the making of an order under this section, the APPlication 
er 5 : 4 ’ of Part VII 
provisions of Part VII relating to the winding up of a corpora- 
tion, in so far as they are not inconsistent with this Part, 
apply. “K:S:0. 1960, c. 71, s. 227. 


228.—(1) In the case of an insurer incorporated in Ontario, Provisional 


’ liquidator, 
nha 
. . . . men 
(a) if its licence expires and, 
(i) the insurer fails to renew within the period 
limited by The Insurance Act, or a elie 


(ii) a renewal is refused; or 
(b) if its licence is cancelled, 


the Minister may appoint a provisional liquidator who shall 
take charge of the affairs of the company and may direct 
that it be wound up forthwith under this Act. 


(2) Until a permanent liquidator is appointed, the pro- Powers 
visional liquidator shall exercise all the powers of the insurer 
and none of the officers or servants of the insurer shall make 
any contract for, incur any liability on behalf of, or expend 
any moneys of, the insurer without the approval of the 
provisional liquidator. 


(3) The provisional liquidator shall petition the Supreme Petition by 


Court for a winding-up order, and, if the court is of the opinion pone 
yates > A or winding- 

that it is just and equitable so to do, it may make an order up order 
winding up the company and thereupon the provisions of 
this Act relating to the winding up of a corporation, in so far 
as they are not inconsistent with this Part, apply. 

(4) The provisional liquidator or the liquidator, notwith- 728.0%, 
standing this Act, but, subject to the approval of the Supreme 
Court, may sell the business and undertaking of the company 
as a going concern. R.S.O. 1960, c. 71, s. 228. 


229.—(1) The remuneration to be paid to a provisional Remunera- 
liquidator appointed under subsection 1 of section 228 shall provisional 
be fixed by the Minister. 

(2) The remuneration and all expenses and outlay in aleate of 
connection with the appointment of the provisional liquidator, Coe 
together with all expenses and outlay of the provisional 
liquidator while he acts in that capacity, shall be borne and 
paid by the insurer and form a first lien or charge upon the 
assets of the insurer, other than the deposit, unless otherwise 


directed under subsection 3. 
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(3) The Minister in his discretion may direct that the 
remuneration, expenses and outlay shall be paid out of the 
proceeds of the deposit made by the insurer, and in that case 
the amount directed to be paid has the same priority as the 
expenses of the receiver administering the deposit as fixed 
by clause a of section 58 of The Insurance Act. R.S.O. 1960, 
Celaya 


230.—(1) When an insurer incorporated under or subject 
to the law of Ontario proposes to cease writing insurance or 
to call a general meeting to consider a resolution for its 
voluntary liquidation under this Act, it shall give at least one 
month’s notice in writing thereof to the superintendent of 
insurance of each province in which the insurer is licensed. 


(2) When an insurer has passed a resolution for voluntary 
winding up, the insurer shall notify the Superintendent 
thereof and of the date on which contracts of insurance will 
cease to be entered into by the insurer and of the name and 
address of its liquidator. 


(3) The notice under subsection 2 shall also be published 
by the insurer in two consecutive issues of The Ontario Gazette 
and the official gazette of each other province in which the 
insurer is licensed and in such newspapers and other publica- 
tions as the Superintendent requires. R.S.O. 1960, c. 71, 
S250, 


231.—(1) The provisional liquidator or the liquidator, 
before any order granting administration of the deposit and 
before the fixing of a termination date pursuant to section 
233, may arrange for the reinsurance of the subsisting contracts. 
of insurance of the insurer with some other insurer licensed 
in Ontario. 


(2) For the purpose of securing the reinsurance, the 
following funds shall be available: 


1. The entire assets of the insurer in Ontario other 
than the deposit except the amount reasonably 
estimated by the provisional liquidator or the 
liquidator as being required to pay, 


(a) the costs of the liquidation or winding up; 


(b) all claims for losses covered by the insurer’s 
contracts of insurance of which notice has 
been received by the insurer or provisional 
liquidator or liquidator before the date on 
which the reinsurance is effected; 
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(c) the claims of the preferred creditors who are 
the persons paid in priority to other creditors 
under the winding up provisions of this Act, 


all of which shall be a first charge on the assets of 
the insurer, other than the deposit. 


2. All or such portion, if any, of the deposit as is 
agreed upon pursuant to subsection 3. 


(3) If it appears necessary or desirable to secure reinsurance pe 7eement 
for the protection of insured persons entitled to share in the deposit for 
proceeds of the deposit, the Minister, on the recommendation i 
of the Superintendent, or, in the case of a reciprocal deposit, 
the superintendents of insurance of the reciprocating prov- 
inces, may enter into an agreement with the provisional 
liquidator or the liquidator, whereby, pursuant to section 
47 or 71 of The Insurance Act, all or any part of the securities 88,0. 1969, 
in the deposit may be used for the purpose of securing the 
reinsurance. 


(4) The creditors of the insurer, other than the insured Lp tid ahh 
persons and the said preferred creditors, are entitled to receive other than 
a payment on their claims only if provision has been made ees 
for the payments mentioned in subsection 2 and for the 


reinsurance. 


(5) If, after providing for the payments mentioned in Remstrance 
subsection 2, the balance of the assets of the insurer, together contracts 
with all or such portion, if any, of the deposit as is agreed 
upon under subsection 3, is insufficient to secure the reinsur- 
ance of the contracts of the insured persons in full, the reinsur- 
ance may be effected for such portion of the full amount of 
the contracts as is possible. 

(6) No contract of reinsurance shall be entered into under AP DRE Na 
this section until it is approved by the Supreme Court. 

Po), 1060..¢..7 1.5. 23.1. 


232.—(1) In the winding up of an insurer that has made 7337S otrom 


a deposit pursuant to The Insurance Act, if the person appoint- receiver be 
ed as receiver to administer the deposit pursuant to section Fear e 
52 of The Insurance Act is not the person appointed as the 
provisional liquidator or the liquidator under Zhe Insurance 

Act or this Act or appointed as the liquidator under the 
Winding-up Act (Canada), as the case may be, the Supreme 28-8.¢. 1952, 
Court at any time in its discretion may order that the deposit 

and the administration thereof be transferred from the 

receiver to the provisional liquidator or the liquidator. 
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(2) Upon the making of an order under subsection 1, the 
provisional liquidator or the liquidator shall administer the 
deposit for the benefit of the persons entitled to share in the 
proceeds thereof in accordance with the provisions of and the 
priorities set out in this Act. 


(3) The amount payable to the provisional liquidator or 
the liquidator for administering the deposit and all costs and 
expenses incurred by him in administering the deposit shall 
be paid out of the deposit in accordance with the priorities 
fixed by clause a of section 58 of The Insurance Act, but the 
amount payable to the provisional liquidator or the liquidator 
and all costs and expenses incurred by him in the winding 
up of the insurer shall not be paid out of the deposit but shall 
be paid out of and are a first charge on the assets of the 
insurer except as provided in subsection 3 of section 229. 
R.5.0% 1960 6.77 Ly s.2232, 


233.—(1) If the provisional liquidator or the liquidator 
fails to secure reinsurance, or if in his opinion it is impracticable 
or inexpedient to arrange for reinsurance, he, 


(a) with the approval of the Supreme Court and subject 
to such terms as are prescribed by it; and 


(b) for the purpose of securing the payment of existing 
claims and avoiding further losses, 


may publish a notice fixing a termination date for the sub- 
sisting contracts of insurance of such insurer, and on and after 
that date coverage and protection under the Ontario contracts 
cease and the insurer is not liable under any such contract 
for a loss that occurs after that date. 


(2) Where a provisional liquidator or a liquidator has been 
appointed in another province to wind up an insurer incor- 
porated in that province, and if such provisional liquidator 
or liquidator fixed a termination date for the contracts of 
insurance of the insurer, on and after that date coverage and 
protection under the Ontario contracts cease and determine 
and the insurer is not liable under any such contract for a 
loss that occurs after that date. 


(3) Where a receiver administering a deposit has fixed a 
termination date under section 53 of The Insurance Act, the 
termination date fixed under this section applies only to 
those contracts of insurance not already terminated on the 
date fixed by the receiver. R.S.O. 1960, c. 71, s. 233. 


234. The provisional liquidator or the liquidator shall 
cause the notice, 


(a) 


(0) 
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to be published in The Ontario Gazette and in the 
official gazette of each other province in which the 
insurer is licensed and in such newspapers as the 
Supreme Court directs in order to give reasonable 
notice of the termination date so fixed; and 


to be mailed to each policyholder at his address 
as shown on the books and records of the company. 
R02 1960, c.:71;/s: 234. 


235.—(1) The liquidator shall pay or set aside from the pat hes a 
assets of the insurer sums in his opinion sufficient to pay, 


(a) 
(0) 


(c) 


(d) 


the costs of the liquidation or winding up; 


all claims for losses covered by the insurer’s contracts 
of insurance that occurred before the termination 
date fixed under section 53 of The Insurance Act or 
section 233 of this Act and that have not been paid 
or provided for in the administration of the deposit 
and of which notice has been received by the insurer 
or the liquidator; 


the full amount of the legal reserve in respect of 
each unmatured life insurance contract; and 


the claims of preferred creditors who are the persons 
paid in priority to other creditors under the winding- 
up provisions of this Act. 


(2) Except in the case of life insurance, the assets remaining 
after payment or making provision for payment of the Premiums 
amounts mentioned in subsection 1 shall be used to pay the 
claims of the insured persons for refunds of unearned premiums 
on a pro rata basis in proportion to the periods of their con- 
- tracts respectively unexpired on the termination dates to the 
extent that those claims have not been paid or provided for 
in the administration of the deposit. 


(3) The claims of the insured persons for refunds of un- 
earned premiums shall be calculated, 


(a) 


(0) 


as at the termination date fixed under section 53 
of The Insurance Act or section 233 of this Act; or 


as at the date the insured person cancelled the 
contract, 


whichever date is the earlier. 
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(4) The refund of all or a portion of the premium does not 
destroy or defeat any other remedy the insured person may 
have against the insurer in respect thereof or for any other 


cause. 


(5) Nothing in this section prejudices or affects the priority 
of any mortgage, lien or charge upon the property of the 
insurer.. .5.Q0. 1960; c.. 7 Ls. 230, 


236. The fees, taxes and costs payable by the insurer to 
each province shall be paid out of the assets of the insurer 
remaining after the reinsurance of the subsisting contracts 
of insurance of the insurer or after the payment of the claims 
of policyholders for refund of unearned premiums, as the case 
may be, and the balance shall be distributed among the 
creditors of the insurer other than the insured persons, 
preferred creditors and the several provinces. R.S.O. 1960, 
Ch Ase 256. 


237.—(1) Unless otherwise ordered by the Supreme Court, 
within seven days after the close of each period of three months 
and until the affairs of the insurer are wound up and the 
accounts are finally closed, the liquidator shall file with the 
court or other authority appointing him and also with the 
Superintendent detailed schedules, in such form as is required, 
showing, 


(a) receipts and expenditures; and 
(b) assets and liabilities. 


(2) The liquidator, whenever he is required so to do by 
the authority appointing him or by the Minister, shall exhibit 
the office books and vouchers and furnish such other informa- 
tion respecting the affairs of the insurer as is required. 


(3) Every liquidator refusing or neglecting to furnish such 
information is guilty of an offence and on summary conviction 
is liable to a fine of not less than $50 and not more than $200 
and in addition is liable to be dismissed or removed. R.S.O. 
T9G0 C12 622357. 


238.—(1) Where a fraternal society transacts endowment 
or expectancy insurance and has an endowment fund separate 
and distinct from its life insurance fund, the society may, by 
resolution duly passed at a general meeting, after at least one 
month’s notice of such intended resolution, determine that the 
endowment or expectancy shall be discontinued, and that the 
endowment or expectancy fund shall be distributed pro rata 
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among the members then in good standing who are contribut- 
ing to such fund according to the total contribution of such 
member. 


(2) After the resolution has been assented to by the Super- Procedure 

‘ntendent and filed with the Provincial Secretary, the executive 
officers may proceed to ascertain the persons intended to 
rank upon the fund and may distribute the fund among 
those so entitled, and such distribution discharges the society 
and all executive officers thereof from all further or other 
liability in respect of such fund and of the endowment or 
expectancy contracts undertaken by the society. 


(3) If all the members interested in the endowment or Merger of 
expectancy fund are also interested as holders of life insurance 
contracts, the general meeting, instead of determining to 
distribute the endowment or expectancy fund, may determine 
to convert it into or merge it in a life insurance fund, and 
after the resolution has been assented to and filed as provided 
in subsection 2, the endowment or expectancy fund becomes 
a life insurance fund. R.S.O. 1960, c. 71, s. 238. 

239. Notwithstanding anything in this Act or in iis ence 
Insurance Act, where an insurer is being wound up voluntarily, R.S.0. 1960, 
the Superintendent may renew or extend the licence of the ~ 
insurer for the purposes of its winding up. Reo) 960; 
11S. 209. 

240. The books, accounts and documents Ola tisitet ecu e 
and the entries in the books of its officers or liquidators are 
prima facie evidence of the matters to which they relate as 
between an alleged debtor or contributory and the insurer. 
res) 1000. ii; 5. 240. 


PART VII 


WINDING UP 


241. In this Part, ‘contributory’ means a person i ROD Rarer 
liable to contribute to the property of a corporation in the 
event of the corporation being wound up under this Part. 
R.S.O. 1960, c. 71, s. 241. 


Application 


242. This Part applies, 


(a) to every corporation incorporated by or under a 
general or special Act of the Parliament of the late 


Province of Upper Canada; 
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(b) to every corporation incorporated by or under a 
general or special Act of the Parliament of the late 
Province of Canada that has its head office and 
carries on business in Ontario and that was incor- 
porated with objects to which the authority of the 
Legislature extends; 


to every corporation incorporated by or under a 
general or special Act of this Legislature; 


to every insurer within the meaning of Part VI that 
is incorporated under or subject to this Act except 
where inconsistent with Part VI; 


(d) 


but this Part does not apply to a corporation incorporated 
for the construction and working of a railway, incline railway 
or street railway, or to a corporation within the meaning of 
The Loan and Trust Corporations Act except as provided by 
that Actit ReSOelo60ucs it, si 2428 


243.—(1) Where the shareholders or members of a 
corporation by a majority of the votes cast at a general meet- 
ing called for that purpose pass a resolution requiring the 
corporation to be wound up, the corporation may be wound 
up voluntarily. 


(2) At such meeting the shareholders or members shall 
appoint one or more persons, who may be directors, officers or 
employees of the corporation, as liquidator of the estate and 
effects of the corporation for the purpose of winding up its 
affairs and distributing its property, and may at that or any 
subsequent general meeting fix his remuneration and the 
costs, charges and expenses of the winding up. R.S.O. 1960, 
Crile, S2455 


244.—(1) Notice of a resolution requiring the voluntary 
winding up of a corporation shall be filed with the Provincial 
Secretary and be published in The Ontario Gazette by the cor- 


poration within fourteen days after the resolution has been 
passed. 


(2) A corporation that fails to comply with subsection 1 
is guilty of an offence and on summary conviction is liable to 
a fine of not more than $200 and every director or officer who 
authorizes, permits or acquiesces in such failure is guilty of 


an offence and on summary conviction is liable to a like fine. 
Rib.0). 10602, (1, .6:2)44. 


245. A corporation being wound up voluntarily may, in 
general meeting, by resolution, delegate to any committee 
of its shareholders or members, contributories or creditors, 
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hereinafter referred to as inspectors, the power of appointing 
the liquidator and filling any vacancy in the office of liqui- 
dator, or may by a like resolution enter into any arrangement 
with its creditors with respect to the powers to be exercised 
by the liquidator and the manner in which they are to be 
exercised. R.S.O. 1960, c. 71, s. 245. 


246. If in a voluntary winding up a vacancy occurs in Vacancy in 
A ; a , office of 

the office of liquidator by death, resignation or otherwise, liquidator 
the shareholders or members in general meeting may, subject 
to any arrangement the corporation may have entered into 
with its creditors upon the appointment of inspectors, fill 
such vacancy, and a general meeting for that purpose may be 
convened by the continuing liquidator, if any, or by any 
contributory, and shall be deemed to have been duly held if 
called in the manner prescribed by the by-laws of the corpora- 
tion, or, in default thereof, in the manner prescribed by this 
Act for calling general meetings of the shareholders or mem- 
bers of the corporation. R.S.O. 1960, c. 71, s. 246. 


247. The shareholders or members of the corporation may jZemoval of 
by a majority of the votes cast at a general meeting called 
for that purpose remove a liquidator appointed under section 
243 or 245, and in such case shall appoint another liquidator in 


iicestead:, (KiS.0.:1960) c.°71, s. 247. 


248. A voluntary winding up commences at the time of Commence- 


the passing of the resolution requiring the winding up. R.S.O. winding up 
FO60, ¢. 11, s.. 246, 


249. Where a corporation is being wound up voluntarily, Corporation 
it shall, from the date of the commencement of its winding Het 
up, cease to carry on its undertaking, except in so far as may 
be required for the beneficial winding up thereof, and all 
transfers of shares, except transfers made to or with the 
sanction of the liquidator, or alterations in the status of the 
shareholders or members of the corporation, taking place after 
the commencement of its winding up, are void, but its cor- 
porate existence and all its corporate powers, notwithstanding 
that it is otherwise provided by its instrument of incorporation 
or by-laws, continue until its affairs are wound up. RES.O. 


£960, °C. 71, 5.249. 


: : No proceed- 
250. After the commencement of a voluntary winding up, ings against 
corporation 
heed : 
, $ voluntary 
(a) no action or other proceeding shall be commenced winding up 
excep y 


against the corporation; and leave 
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(b) no attachment, sequestration, distress or execution 
shall be put in force against the estate or effects of 
the corporation, 


except by leave of the court and subject to such terms as the 
court imposes. R.S:0, 1960, ¢..71,'s. 250: 


Settlement 251.—(1) Upon a voluntary winding up, the liquidator 
of list of x ‘ ‘. . . 
contributor- shall settle the list of contributories, and any list so settled is 

prima facie evidence of the liability of the persons named 


therein to be contributories. 


FS Mea bes (2) Upon a voluntary winding up, the liquidator may, 

tributories before he has ascertained the sufficiency of the property of 
the corporation, call on all or any of the contributories for 
the time being settled on the list of contributories to the 
extent of their liability to pay any sum that he deems necessary 
to satisfy the liabilities of the corporation and the costs, 
charges and expenses of winding up, and for the adjustment 
of the rights of the contributories among themselves, and the 
liquidator may, in making a call, take into consideration the 
probability that some of the contributories upon whom the 
call is made may partly or wholly fail to pay their respective 
portions of the call. R.S.O. 1960, c. 71, s. 251; 


Mectintion _ 282.—(1) The liquidator may, during the continuance of 
ee en the voluntary winding up, call general meetings of the share- 
holders or members of the corporation for the purpose of 
obtaining its sanction by resolution, or for any other purpose 


he thinks fit. 


Where ine om (2 i lomibedevent of a voluntary winding up continuing 


COnM I 2 cee tOGINIOUE than one year, the liquidator shall call a general 
one year meeting of the shareholders or members of the corporation 
at the end of the first year and of each succeeding year from 
the commencement of the winding up, and shall lay before 
the meeting an account showing his acts and dealings and 
the manner in which the winding up has been conducted 


during the preceding year. R.S.O. 1960, c. 71, s. 252. 


apa area 253. The liquidator, with the sanction of a resolution 
ee of the shareholders or members of the corporation passed 


authorized in general meeting or of the inspectors, may make such 
compromise or other arrangement as the liquidator deems 
expedient with any creditor or person claiming to be a 
creditor or having or alleging that he has a claim, present 
or future, certain or contingent, ascertained or sounding 
only in damages, against the corporation or whereby the 
corporation may be rendered liable. RS .OM1960 ser7 15's. 253: 
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254. The liquidator may, with the like sanction, compro- Power to. 
mise all calls and liabilities to call, debts and liabilities capable with debtors 
of resulting in debts, and all claims, whether present or butories 
future, certain or contingent, ascertained or sounding only 
in damages, subsisting or supposed to subsist between the 
corporation and any contributory, alleged contributory or 
other debtor or person apprehending liability to the cor- 
poration and all questions in any way relating to or affecting 
the property of the corporation, or the winding up of the cor- 
poration, upon the receipt of such sums payable at such 
times and generally upon such terms as are agreed upon, 
and the liquidator may take any security for the discharge 
of such calls, debts or liabilities and give a complete discharge 


in respect thereof. R.S.O. 1960, c. 71, s. 254. 


255.—(1) Where a corporation is proposed to be or is in en 
the course of being wound up voluntarily and the whole or shares, etc., 
a portion of its business or property is proposed to be trans- nd i gue 
ferred or sold to another corporation, the liquidator of the ere 


first-mentioned corporation, with the sanction of a resolution (oan 
of the shareholders or members passed in general meeting of 
the corporation by which he was appointed conferring either a 
general authority on the liquidator or an authority in respect 
of any particular arrangement, may receive, in compensation 
or in part compensation for such transfer or sale, cash or 
shares or other like interest in the purchasing corporation for 
the purpose of distribution among the shareholders or mem- 
bers of the corporation that is being wound up in the manner 
set forth in the arrangement, or may, in lieu of receiving cash 
or shares or other like interest, or in addition thereto, partici- 
pate in the profits of or receive any other benefit from the 
purchasing corporation. 
(2) A sale made or arrangement entered into by the liqui- (0° 772231 
dator under this section is binding on the shareholders or 0" a1ranse- 
members of the corporation that is being wound up volun- 


tarily if, 


(a) in the case of a company, the shareholders or classes 
of shareholders, as the case may be, at a general 
meeting duly called for the purpose, by votes repre- 
senting at least three-fourths of the shares or of 
each class of shares represented at the meeting; or 


(b) in the case of a corporation without share capital, 
the members or classes of members, as the case may 
be, at a general meeting duly called for the purpose, 
by votes representing at least three-fourths of the 
members or of each class of members represented at 
the meeting, 
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approve the sale or arrangement and if the sale or arrange- 
ment is approved by an order made by the court on the 
application of the corporation. 


(3) No resolution shall be deemed invalid for the purposes 
of this section because it was passed before or concurrently 
with a resolution for winding up the corporation or for appoint- 
ing the liquidator. R.S.O. 1960, c. 71, s. 255. 


256. A corporation may be wound up by order of the 
court, 


(a) where the shareholders or members by a majority 
of the votes cast at a general meeting called for that 
purpose pass a resolution authorizing an application 
to be made to the court to wind up the corporation; 


(b) where proceedings have been begun to wind up 
voluntarily and it appears to the court that it is in 
the interest of contributories and creditors that 
the proceedings should be continued under the 
supervision of the court; 


(c) where it is proved to the satisfaction of the court 
that the corporation, though it may be solvent, 
cannot by reason of its liabilities continue its business 
and that it is advisable to wind it up; or 


(d) where in the opinion of the court it is just and 
equitable for some reason, other than the bankruptcy 
or insolvency of the corporation, that it should be 
wound tip. “R3S.0.71960; CH 71 fs.0250: 


257.—(1) The winding-up order may be made upon the 
application of the corporation or of a shareholder or of a 
member or, where the corporation is being wound up volun- 
tarily, of the liquidator or of a contributory or of a creditor 
having a claim of $200 or more. 


(2) Except where the application is made by the cor- 
poration, four days notice of the application shall be given 
to the corporation before the making of the application. 
Ris: @41960,%c) 71er67 257 


258. The court may make the order applied for, may 
dismiss the application with or without costs, may adjourn 
the hearing conditionally or unconditionally or may make 
any interim or other order as is deemed just, and upon the 
making of the order may, according to its practice and pro- 
cedure, refer the proceedings for the winding up and may 
also delegate any powers of the court conferred by this Act 
to any officer of the court. R.S.O. 1960, c. 71, s. 258. 
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259.—(1) The court in making the winding-up order may Appoint. 
appoint one or more persons as liquidator of the estate and aquidater 
effects of the corporation for the purpose of winding up its 
affairs and distributing its property. 


(2) The court may at any time fix the remuneration of Remune- 
the liquidator. 


(3) If a liquidator appointed by the court dies or resigns Vacancy 
or the office becomes vacant for any reason, the court may 
by order fill the vacancy. 


(4) The court may by order remove for cause a liquidator Removal of 
appointed by it, and in such case shall appoint another liqui- 
m@ecor in his stead... R:S.O. 1960, c. 71, s. 259. 


260. The costs, charges and expenses of a winding up by Gossand 


order of the court shall be taxed by a taxing officer of the 
Supreme Court at Toronto. R.S.O. 1960, c. 71, s. 260. 


261. Where a winding-up order is made by the court Commence- 
without prior voluntary winding-up proceedings, the winding Winding up 
up shall be deemed to commence at the time of service of 
notice of the application, and, where the application is made 
by the corporation, at the time the application is made. 


Pes.®. 1960,..c...41,s...261. 


262. Where a winding-up order has been made by the jroceedings 
court, proceedings for the winding up of the corporation up after 
: x z order 
shall be taken in the same manner and with the like con- 
sequences as provided for a voluntary winding up, except that 
the list of contributories shall be settled by the court unless 
it has been settled by the liquidator prior to the winding-up 
order, in which case the list is subject to review by the 
court, and except that all proceedings in the winding up 
are subject to the order and direction of the court. R.S.O. 


1900, c. 7 148.202. 


263.—(1) Where a winding-up order has been made by Meetings of 
the court, the court may direct meetings of the shareholders ee ea 
or members of the corporation to be called, held and con- ordered 
ducted in such manner as the court deems fit for the purpose 
of ascertaining their wishes, and may appoint a person to 
act as chairman of any such meeting and to report the result 


of it to the court. 
A : Order for 
(2) Where a winding-up order has been made by the court, delivery by 
the court may require any contributory for the time being ae 
settled on the list of contributories, or any trustee, receiver, pees 


banker or agent or officer of the corporation to pay, deliver, etc. 
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convey, surrender or transfer forthwith, or within such time 
as the court directs, to the liquidator any sum or balance, 
books, papers, estate or effects that are in his hands and 
to which the corporation is prima facie entitled. 


ig aad ot (3) Where a winding-up order has been made by the court, 
the court may make an order for the inspection of the books 
and papers of the corporation by its creditors and contri- 
butories, and any books and papers in the possession of the 
corporation may be inspected in conformity with such order. 
RUS .OF 1960 cai li rs: 2263. 


No proceed” 264. After the commencement of a winding up by order 


corporation 
after court of the court, 


winding up 
ess (a) no action or other proceeding shall be proceeded with 


leave 
or commenced against the corporation; and 


(b) no attachment, sequestration, distress or execution 
shall be put in force against the estate or effects of 


the corporation, 


except by leave of the court and subject to such terms as the 
court imposes. R.S.O. 1960, c. 71, s. 264. 


Application 265, Sections 266 to 278 and 281 apply to corporations 
278, 281 being wound up voluntarily or by order of the court. R.S.O. 


1960" ca 1s 4205: 


Mule ere: 266.—(1) If from any cause there is no liquidator, the 
court may by order on the application of a shareholder or 
member of the corporation appoint one or more persons as 
liquidator. 


Idem (2) Where there is no liquidator, the estate and effects of 
the corporation shall be under the control of the court until 
the appointment of a liquidator. R.S:071960, @ F762 266 


Conse- ae eet 
quences of 267. ae, Upon a winding Lp; 
winding up 


(a) the liquidator shall apply the property of the cor- 
poration in satisfaction of all its liabilities part passu 
and, subject thereto, shall distribute the property 
rateably among the shareholders or members accord- 
ing to their rights and interests in the corporation; 


(b) in distributing the property of the corporation, the 
wages of all clerks, labourers, servants, apprentices 
and other wage earners in the employment of the 
corporation due at the date of the commencement 
of the winding up or within one month before, not 


(c) 
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exceeding three months wages and for vacation pay 
accrued for not more than twelve months under 
The Hours of Work and Vacations with Pay Act * 
and the regulations thereunder or under acollective 
agreement made by the corporation, shall be paid 
in priority to the claims of the ordinary creditors, 
and such persons are entitled to rank as ordinary 
creditors for the residue of their claims: 


all the powers of the directors cease upon the appoint- 
ment of a liquidator, except in so far as the liquidator 
may sanction the continuance of such powers. 


(2) Section 52 of The Trustee Act applies mutatis mutandis 
fe Nawidators..  iy.5.0;-1960; c..71,.s: 267. 


268. The costs, charges and expenses of a winding up, 
including the remuneration of the liquidator, are payable expenses 
out of the property of the corporation in priority to all other 


claims. 


Be) 900). Ci. 21, .Sa,205- 


269.—(1) The liquidator may, 


(a) 


(0) 


(c) 


(d) 


(e) 


(f) 


(g) 


bring or defend any action, suit or prosecution, or 
other legal proceedings, civil or criminal, in the name 
and on behalf of the corporation; 


carry on the business of the corporation so far 
as is necessary for the beneficial winding up of the 
corporation; 


sell ex bloc or in parcels the real and personal property, 
effects and things in action of the corporation by 
public auction or private sale; 


do all acts and execute, in the name and on behalf 
of the corporation, all deeds, receipts and other 
documents, and for that purpose use the seal of 
the corporation; 


draw, accept, make and endorse any bill of exchange 
or promissory note in the name and on behalf of 
the corporation; 


raise upon the security of the property of the cor- 
poration any requisite money; 


take out in his official name letters of administration 
to the estate of any deceased contributory and do 
in his official name any other act that is necessary 
for obtaining payment of any money due from a 
contributory or from his estate and which act cannot 
be done conveniently in the name of the corporation; 


135 


R. eg 1960 


Distribution 
of property 
R.S.O. 1960, 
c. 408 


Payment of 
costs and 


Powers of 
liquidators 


136 


Bills of 
exchange, 
etc., to be 
deemed 
drawn in 
due course 


W here 
moneys 
deemed to 
be due to 
liquidator 


Nature of 
liability of 


THE CORPORATIONS ACT 


(hk) do and execute all such other things as are necessary 
for winding up the affairs of the corporation and 
distributing its property. 


(2) The drawing, accepting, making or endorsing of a 
bill of exchange or promissory note by the liquidator on 
behalf of the corporation has the same effect with respect 
to the liability of the corporation as if such bill or note had 
been drawn, accepted, made or endorsed by or on behalf of 
the corporation in the course of carrying on its business. 


(3) Where the liquidator takes out letters of administration 
or otherwise uses his official name for obtaining payment 
of any money due from a contributory, such money shall be 
deemed, for the purpose of enabling him to take out such 
letters or recover such money, to be due to the liquidator 
himself. R.S:O. 1960, c. /1,.s. 269: 


270. The liability of a contributory creates a debt accruing 


contributory qye from him at the time his liability commenced, but pay- 


Who liable 
in case of 
his death 


Deposit in 
bank by 
liquidator 


Approval of 


bank by 
inspectors 


Separate 
deposit 
account to 
be kept; 
withdrawal 
from 
account 


Liquidators 


to produce 
bank pass- 
book 


able at the time or respective times when calls are made for 
enforcing such liability. R.S.O. 1960, c. 71, s. 270. 


271. If a contributory dies before or after he has been 
placed on the list of contributories, his legal representatives are 
liable in due course of administration to contribute to the 
property of the corporation in discharge of the liability of such 
deceased contributory and shall be contributories accordingly. 
RiSIOM1 9003 casi scree 7 1: 


272.—(1) The liquidator shall deposit in a chartered 
bank in Ontario all sums of money that he has belonging 
to the corporation if such sums amount to $100 or more. 


(2) If inspectors have been appointed, the bank shall 
be one approved by them. 


(3) Such deposit shall not be made in the name of the 
liquidator individually, but a separate deposit account shall 
be kept of the money belonging to the corporation in his 
name as liquidator of the corporation and in the name of the 
inspectors, if any, and such money shall be withdrawn only 


on the joint cheque of the liquidator and one of the inspectors, 
if any. 


(4) At every meeting of the shareholders or members of 
the corporation the liquidator shall produce a pass-book or 
statement of account showing the amount of the deposits, 
the dates at which they were made, the amounts withdrawn 
and the dates of withdrawal, and mention of such production 
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shall be made in the minutes of the meeting, and the absence 
of such mention is admissible in evidence as prima facie proof 
that the pass-book or statement of account was not produced 
at the meeting. 


(S) The liquidator shall also produce the pass-book or Idem 
statement of account whenever so ordered by the court 
upon the application of the inspectors, if any, or of a share- 
holder or member of the corporation. R.S.O. 1960, c. 71,s. 272. 


273. For the purpose of proving claims, sections 25, 26 Proving 
2 4 claim 
and 27 of The Assignments and Preferences Act apply mutatis R.s.0. 1960, 
mutandis, except that, where the word ‘‘judge”’ is used therein, °° 7° 
the word ‘‘court’’ as used in this Act shall be substituted. 
Peas )., 19605 Cie feh Ss 273. 


274. Upon the application of the liquidator or of the APP}ication 
inspectors, if any, or of any creditors, the court, after hearing 
such parties as it directs to be notified or after such steps 
as it prescribes have been taken, may by order give its 
direction in any matter arising in the winding up. R.S.O. 


1960, c. 71, s. 274. 


. ; n of 
ment of the winding up summon to appear before the court persons as 


or liquidator any director or officer of the corporation or any a a: 
other person known or suspected to have in his possession 

any of the estate or effects of the corporation, or alleged to 

be indebted to it, or any person whom the court deems 
capable of giving information concerning its trade, dealings, 

estate or effects. 


275.—(1) The court may at any time after the commence- ener in 


ae! 


(2) Where in the course of the winding up it appears Damages 


_that a person who has taken part in the formation or pro- delinquent 
motion of the corporation or that a past or present director etc. , 
or officer, employee, liquidator or receiver of the corporation 
has misapplied or retained in his own hands, or become liable 
or accountable for, money of the corporation, or has com- 
mitted any misfeasance or breach of trust in relation to it, 
the court may, on the application of the liquidator or of any 
creditor or contributory, examine into the conduct of such 
person and order him to repay the money so misapplied or 
retained, or for which he has become liable or accountable, 
together with interest at such rate as the court deems just, 
or to contribute such sum to the property of the corporation 
by way of compensation in respect of such misapplication, 
retention, misfeasance or breach of trust as the court deems 


Pinte > 900) ce 7 lps 275: 
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Proceedings 2%6.—(1) If a shareholder or member of the corporation 

by share- ‘ ~ ; 5 

holders desires to cause any proceeding to be taken that, in his 
opinion, would be for the benefit of the corporation, and the 
liquidator, under the authority of the shareholders or members, 
or of the inspectors, if any, refuses or neglects to take such 
proceeding after being required so to do, the shareholder or 
member may obtain an order of the court authorizing him to 
take such proceeding in the name of the liquidator or cor- 
poration, but at his own expense and risk, upon such terms 
and conditions as to indemnity to the liquidator or corporation 


as the court prescribes. 


Benefits, (2) Thereupon any benefit derived from such proceeding 

when for “ : . . 

shareholders belongs exclusively to the shareholder or member instituting 
the proceeding for his benefit and that of any other share- 
holder or member who has joined him in causing the institu- 


tion of the proceeding. 


yah Sere (3) If before such order is granted the liquidator signifies 
to the court his readiness to institute such proceeding for 
the benefit of the corporation, an order shall be made pre- 
scribing the time within which he is to do so, and in that 
case the advantage derived from the proceeding, if instituted 
within such time, belongs to the corporation. R.S.O. 1960, 


Cn Rw ila 


Rights con- 297. The rights conferred by this Act are in addition to 


Act tobe any other right of instituting proceedings against any con- 
on . ° . 
to other tributory, or against any debtor of the corporation, for the 


eee recovery of any call or other sum due from such contributory 
or debtor or his estate. R.S.O. 1960, c. 71, s. 277. 
Eons 278. At any time during a winding up, the court, upon 


proceedings the application of a shareholder or member or creditor 
or contributory and upon proof to its satisfaction that all 
proceedings in relation to the winding up ought to be stayed, 
may make an order staying the proceedings altogether or 
for a limited time on such terms and subject to such con- 
ditions as the court deems fit. R.S.O. 1960, c. 71, s. 278. 


une of 279.—(1) Where the affairs of the corporation have been 


winding up fully wound up voluntarily, the liquidator shall make up 


by liquidator an account showing the manner in which the winding up 

meeting has been conducted, and the property of the corporation 
disposed of, and thereupon shall call a general meeting of 
the shareholders or members of the corporation for the 
purpose of having the account laid before them and hearing 
any explanation that may be given by the liquidator, and 
the meeting shall be called in the manner provided by the 
by-laws for calling general meetings. 


THE CORPORATIONS ACT 139 


(2) The liquidator shall within ten days after the holding eter 
of the meeting file a notice with the Provincial Secretary meeting. 


stating that the meeting was held and the date thereof. 


(3) On the expiration of three months from the date of Pissolution 
the filing of the notice, the corporation is ipso facto dissolved. 


(4) At any time during the three-month period mentioned Extension 
in subsection 3, the court may, on the application of the 
liquidator or any other person interested, make an order 
deferring the date on which the dissolution of the corporation 
is to take effect to a date fixed in the order, and in such event 
the corporation is 7pso facto dissolved on the date so fixed. 


(5) The person on whose application the order was made £92¥.?' 
shall within ten days after it was made file with the Provincial order to be 


Secretary a copy of it certified under the seal of the court. 


(6) A person who fails to comply with any requirement 07"°° 
of this section is guilty of an offence and on summary con- 
viction is liable to a fine of not more than $200. R.S.O. 1960, 
eC: / resni2 rr 


280.—(1) Notwithstanding section 279, in the case of aQrder for 
voluntary winding up or in the case of a winding up by order 
of the court, the court at any time after the affairs of the 
corporation have been fully wound up may, upon the appli- 
cation of the liquidator or any other person interested, make 
an order dissolving it, and it is dissolved at and from the date 
of the order. 


(2) The person on whose application the order was made §0?%,¢fon 
shall within ten days after it was made file with the Pro- order to be 
vincial Secretary a copy of it certified under the seal of the 


court. 


(3) A person who fails to comply with any requirement of 07°"°° 
this section is guilty of an offence and on summary conviction 
is liable to a fine of not more than $200. R.S.O. 1960, c. 71, 
s. 280. 


281.—(1) Where the liquidator is unable to distribute pgp °°"? 
rateably the property of the corporation among the share-U2known 
holders or members because a shareholder or member is 
unknown or his whereabouts is unknown, the share of the 
property of the corporation of such shareholder or member 
may, by agreement with the Public Trustee, be delivered or 
conveyed by the liquidator to the Public Trustee to be held 
in trust for the shareholder or member, and thereupon sub- 
sections 5 and 6 of section 327 apply thereto. 
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(2) A delivery or conveyance under subsection 1 shall be 
deemed to be a rateable distribution among the shareholders 
or members for the purposes of clause a of subsection 1 of 
section 267. 


(3) Where the liquidator is unable to pay all the debts of 
the corporation because a creditor is unknown or his where- 
abouts is unknown, the liquidator may, by agreement with 
the Public Trustee, pay to the Public Trustee an amount 
equal to the amount of the debt due to the creditor to be 
held in trust for the creditor and thereupon subsections 5 
and 6 of section 327 apply thereto. 


(4) A payment under subsection 3 shall be deemed to be 
in satisfaction of the debt for the purposes of clause a of sub- 
section 1 of section 267. R.S.O. 1960, c. 71, s. 281. 


282.—(1) Where a corporation has been wound up under 
this Act and is about to be dissolved, its books, accounts 
and documents and those of the liquidator may be disposed 
of as it by resolution directs in case of voluntary winding up, 
or as the court directs in case of winding up under order. 


(2) After the lapse of five years from the date of the 
dissolution of the corporation, no responsibility rests on it or 
the liquidator, or anyone to whom the custody of such books, 
accounts and documents has been committed by reason that 
the same or any of them are not forthcoming to any person 
claiming to be interested therein. R.S.O. 1960, c. 71, s. 282. 


283.—(1) Where a corporation is being wound up under 
an order of the court and the realization and distribution of 
its property has proceeded so far that in the opinion of the 
court it is expedient that the liquidator should be discharged 
and that the property of the corporation remaining in his 
hands can be better realized and distributed by the court, 
the court may make an order discharging the liquidator and 
for payment, delivery and transfer into court, or to such 
officer or person as the court directs, of such property, 
and it shall be realized and distributed by or under the 
direction of the court among the persons entitled thereto in 
the same way as nearly as may be as if the distribution were 
being made by the liquidator. 


(2) In such case, the court may make an order directing 
how the books, accounts and documents of the corporation 
and of the liquidator are to be disposed of, and may order 
that they be deposited in court or otherwise dealt with as it 
thinks fit. R.S.O. 1960, c. 71, s. 283. 
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284. The Lieutenant Governor in Council may make rules Rules of 
for the due carrying out of this Part, and, except as otherwise mes oT 
provided by this Act or by such rules, the practice and 
procedure in a winding up under the Winding-up Act (Canada) B-S.¢- 1952, 
apply. R.S.O. 1960, c. 71, s. 284. a 


PART VIII 
CORPORATIONS, GENERAL 


285. This Part, except where it is otherwise expressly APPlication 
provided, applies, 


(a) to every corporation incorporated by or under a 
general or special Act of the Parliament of the late 
Province of Upper Canada; 


(b) to every corporation incorporated by or under a 
general or special Act of the Parliament of the late 
Province of Canada that has its head office and 
carries on business in Ontario and that was incor- 
porated with objects to which the authority of the 
Legislature extends; and 


(c) to every corporation incorporated by or under a 
general or special Act of the Legislature; 


but this Part does not apply to a corporation incorporated 

for the construction and working of a railway, incline railway 

or street railway, or to a corporation within the meaning of 

The Loan and Trust Corporations Act except as provided by 2-§,9- 1980, 
par nC 5.0), 1900, @./1, .5..285; 


286. A corporation is, upon its incorporation, invested Incorpora- 
- f tion subject 
with all the property and rights, real and personal, thereto- to trusts 
_ fore held by or for it under any trust created with a view to 


ite mcorporation, §RIS:0://1960,"c..71;'s. 286. 


287. A corporation, unless otherwise expressly provided General 
in the Act or instrument creating it, has and shall be deemed powers 
to have had from its creation the capacity of a natural 
person and may exercise its powers beyond the boundaries 
of Ontario to the extent to which the laws in force where the 
powers are sought to be exercised permit, and may accept 


extra-provincial powers and rights. R.S.O. 1960, c. 71, s. 287. 


288. A corporation has power, ce ge 


(a) to construct, maintain and alter any buildings or 
works necessary or convenient for its objects; 
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(b) to acquire by purchase, lease or otherwise and to 
hold any land or interest therein necessary for its 
actual use and occupation or for carrying on its 
undertaking, and, when no longer so necessary, to 
sell, alienate and convey the same. R.S.O. 1960, 
CFA Br 288. 


289.—(1) No corporation and no trustee on its behalt 
shall acquire or hold any land or interest therein, not necessary 
for the actual use and occupation of the corporation or for 
carrying on its undertaking or not held by way of security, 
for more than seven years after its acquisition if the land 
was never so necessary or after it has ceased to be so necessary. 


(2) The Lieutenant Governor in Council may extend the 
period of seven years mentioned in subsection 1, but no such 
extension or extensions shall exceed five years in all. 


(3) A corporation shall give to the Provincial Secretary 
when required a full and correct statement of all land or 
‘nterest therein at the date of such statement held by or in 
trust for the corporation. R.S.O. 1960, c. 71, s. 289. 


290.—(1) Subject to subsection 2, a corporation shall at 
all times have its head office in the place in Ontario where the 
letters patent provide that the head office is to be situate. 


(2) A corporation may by special resolution change the 
location of its head office to another place in Ontario. R.S.O. 
1960, c. 71, s. 290 (1, 2). 


(2a) Where the location of the head office of a corporation 
is changed by reason only of the annexation or amalgamation 
of the place in which the head office is situate to or with 
another municipality, such change does not constitute and 
has never constituted a change within the meaning of sub- 
section 2. 1964, c. 10,s. 6. 


(3) Notice of the special resolution shall be filed with the 
Provincial Secretary and published in The Ontario Gazette 
by the corporation within fourteen days after the resolution 
has been confirmed by the shareholders or members, but the 
provisions of this subsection as to the filing and publication 
of the notice are directory only and are not a condition pre- 
cedent to the validity of the special resolution. 


(4) A corporation that fails to comply with subsection 3 
is guilty of an offence and on summary conviction is liable to 
a fine of not more than $200 and every director or officer 
of the corporation who authorizes, permits or acquiesces in 
such failure is guilty of an offence and on summary conviction 
is liable to a like fine. R.S.O. 1960, c. 71, s. 290 (3, 4). 
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291.—(1) Notwithstanding this or any other Act or law, Social 
no corporation that has objects in whole or in part of a social Lonange of 
nature, other than a corporation commonly known as a> es 
service club, shall change the location of any of its premises 
without the prior consent in writing of the Provincial Sec- 


retary. 


(2) The giving of the consent mentioned in subsection 1 Idem 
is in the discretion of the Provincial Secretary. R.S.O. 1960, 
Geist 297 


292. A corporation shall have a seal which shall be adopted $°! 
and may be altered or changed by by-law. R.S.O. 1960, 
Cr hl, cuz: 


293.—(1) A contract that if made between individual ee 
persons would be by law required to be in writing and under under seal 
seal may be made on behalf of a corporation in writing under 


the seal of the corporation. 


(2) A contract that if made between individual persons ee 
would be by law required to be in writing signed by the not P under 
parties to be charged therewith may be made on behalf of ii 
corporation in writing signed by any person acting under its 


authority, express or implied. 


(3) A contract that if made between individual persons Satel. 
would be by law valid although made by parol only and not 
reduced into writing may be made by parol on behalf of a 
corporation by any person acting under its authority, express 


or implied. R.S.O. 1960, c. 71, s. 293. 


294. A corporation may, by writing under seal, empower pe bots 
any person, either generally or in respect of any specified by corpo- 
matters, as its attorney to execute on its behalf deeds to 
which it is a party in any capacity in any place situate in 
or outside Ontario, and every deed signed by such attorney 
on behalf of the corporation and under his seal binds the 
corporation and has the same effect as if it were under the 
seal of the corporation. R.S.O. 1960, c. 71, s. 294. 

295. A document requiring authentication by a corporation AUthentica- 
may be signed by any director or by any authorized person documents, 
and need not be under seal. R.S.O. 1960, c. 71, s. 295. 


296.—(1) The affairs of every corporation shall be managed Direevors 
by a board of directors howsoever designated. 


(2) The board of directors of a corporation shall consist etaid 


of a fixed number of directors not fewer than three. 
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(3) Subject to subsection 1 of section 311, no business of a 
corporation shall be transacted by its directors except at a 
meeting of directors at which a quorum of the board is present. 


(4) Where there is a vacancy or vacancies in the board of 
directors, the remaining directors may exercise all the powers 
of the board so long as a quorum of the board remains in 
office. R.S.O. 1960, c. 71, s. 296. 


297.—(1) The persons named as first directors in the Act 
or instrument creating the corporation are the directors of the 
corporation until replaced by the same number of others duly 
elected or appointed in their stead. 


(2) The first directors of the corporation have all the 
powers and duties and are subject to all the liabilities of 
directors. 


(3) In the case of corporations incorporated before the 30th 
day of April, 1954, ‘first directors” in this section means 
provisional directors. R.S.O. 1960, c. 71, s. 297. 


298.—(1) A corporation may by special resolution increase 
or decrease the number of its directors. 


(2) Notice of the special resolution shall be filed with 
the Provincial Secretary and published in The Ontario Gazette 
by the corporation within fourteen days after the resolution 
has been confirmed by the shareholders or members, but the 
provisions of this subsection as to the filing and publication 
of the notice are directory only and are not a condition 
precedent to the validity of the special resolution. 


(3) A corporation that fails to comply with subsection 2 
is guilty of an offence and on summary conviction is liable to 
a fine of not more than $200 and every director or officer of 
the corporation who authorizes, permits or acquiesces in such 
failure is guilty of an offence and on summary conviction is 
liable to a like fine. R.S.O. 1960, c. 71, s. 298. 


299.—(1) Subject to subsections 2 and 3, no person shall 
be a director of a corporation unless he is a shareholder or 
member of the corporation, and, if he ceases to be a share- 
holder or member, he thereupon ceases to be a director. 


(2) A person may be a director of a corporation if he 
becomes a shareholder or member of the corporation within 
ten days after his election or appointment as a director, but, 
if he fails to become a shareholder or member within such 
ten days, he thereupon ceases to be a director and shall not be 
re-elected or re-appointed unless he is a shareholder or 
member of the corporation. R.S.O. 1960, c. 71, s. 299 (1, 2). 
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(3) A corporation, Exception, 
hospitals 
Wy 7 5 ee A and stock 
(a) operating a hospital within the meaning of The exchanges 
Public Hospitals Act; or sip ak 


(0) operating a recognized stock exchange, 


may by by-law provide that a person may, with his consent 
in writing, be a director of the corporation notwithstanding 
that he is not a shareholder or member of the corporation. 
1960-61, c..13, s. 3. 


(4) A director shall be twenty-one or more years of age. A8® 


(5) No undischarged bankrupt shall be a director, and, if Bankrupts 


a director becomes a bankrupt, he thereupon ceases to be a 
G@rector. ix15-0:°1960, c.’71, s. 299 (4, 5). 


300.—(1) The directors shall be elected by the share- Blection of 
holders or members in general meeting and the election shall 
be by ballot or in such other manner as the by-laws of the 


corporation prescribe. 


(2) Unless the letters patent or supplementary letters 1¢e™ 
patent otherwise provide, the election of directors shall take 
place yearly and all the directors then in office shall retire, 
but, if qualified, are eligible for re-election. 


(3) Subsection 2 does not affect the operation of any by-law ©*°ePtion 
passed before the 30th day of April, 1954, which provides that 
the election of directors shall take place otherwise than yearly. 


(4) If an election of directors is not held at the proper Continu- 
time, the directors continue in office until their successors office 


are elected. 


(5) The letters patent or supplementary letters patent may Rotation of 
_ provide for the election and retirement of directors in rotation, 

but in that case no director shall be elected for a term of more 

than five years and at least three directors shall retire from 

office in each year. 


(6) A corporation to which Part V applies may by by-law {¢o™., 
provide for the election and retirement of directors in rotation, 
but in that case no director shall be elected for a term of more 
than five years and at least three directors shall retire from 
office in each year. R.S.O. 1960, c. 71, s. 300. 
301.—(1) Unless the letters patent, supplementary letters J Neel lg 
patent or a special resolution otherwise provides, a majority 
of the board of directors constitutes a quorum, but in no case 
shall a quorum be less than two-fifths of the board of directors. 
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(2) As long as there is a quorum of directors in office, any 
vacancy occurring in the board of directors may be filled for 
the remainder of the term by the directors then in office. 


(3) Whenever there is not a quorum of directors in office, 
the director or directors then in office shall forthwith call 
a general meeting of the shareholders or members to fill 
the vacancies, and, in default or if there are no directors then 
in office, the meeting may be called by any shareholder or 
member. R.S.O. 1960, c. 71, s. 301. 


302.—(1) The directors shall elect a president from among 
themselves. 


(2) The directors shall appoint a secretary and may appoint 
one or more vice-presidents and other officers. R.S.O. 1960, 
cts. 302 42), 


(2a) Notwithstanding subsections 1 and 2, in the case of a 
corporation without share capital, if the letters patent, 
supplementary letters patent or by-laws so provide, the 
officers of the corporation or any of them may be elected or 
appointed at a general meeting of the members duly called 
for that purpose. 1964, c. 10, s. 7. 


(3) If the office of secretary is vacant or if for any reason 
the secretary is unable to act, anything required or authorized 
to be done by the secretary may be done by an assistant 
secretary or, if there is no assistant secretary able to act, by 
any other officer of the corporation authorized generally or 
specifically in that behalf by the directors. R.S.O. 1960, 
Cie. 302 (3). 


303. A corporation may by special resolution provide for 
the election by the directors from among themselves of a 
chairman of the board of directors and define his duties, and 
may assign to the chairman of the board of directors any or 
all of the duties of the president or other officer of the cor- 
poration, and in that case the special resolution shall fix and 
prescribe the duties of the president. R.S.O. 1960, c. 71, 
St23033 


304.—(1) Except in the case of the president and the chair- 
man of the board of directors, no officer of the corporation 
need be a director or a shareholder or member of the corpora- 
tion unless the by-laws so provide. R.S.O. 1960, c. 71, s. 304. 


(2) Subsection 1 does not apply to a corporation operating 
a recognized stock exchange. 1960-61, c. 13, s. 4. 


305. The acts of a director or of an officer are valid not- 
withstanding any defect that may afterwards be discovered in 
his appointment or qualification. R.S.O. 1960, c. 71, s. 305. 
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306. A corporation shall hold an annual meeting of Annual 
its shareholders or members not later than eighteen months ae 
after its incorporation and subsequently not more than fifteen 
months after the holding of the last preceding annual meeting. 

Bo eV OU eC, 7.1, 5.500, 


307. The directors may at any time call a general meeting Gener! 
meetings 
of the shareholders or members for the transaction of any 
business, the general nature of which is specified in the notice 


calling the meeting. R.S.O. 1960, c. 71, s. 307. 


308.—(1) Shareholders of a company holding not less Requisition 
g 
than one-tenth of the issued shares of the company that carry 
the right to vote at the meeting proposed to be held, or not 
less than one-tenth of the members of a corporation without 
share capital entitled to vote at the meeting proposed to be 
held, as the case may be, may request the directors to call a 
general meeting of the shareholders or members for any 
purpose connected with the affairs of the corporation that 
is not inconsistent with this Act. 


(2) The requisition shall state the general nature of the Requisition 
business to be presented at the meeting and shall be signed 
by the requisitionists and deposited at the head office of 
the corporation and may consist of several documents in like 
form signed by one or more requisitionists. 

(3) Upon deposit of the requisition, the directors shall call RUty.on y. 
forthwith a general meeting of the shareholders or members ©#!! meeting 
for the transaction of the business stated in the requisition. 


(4) If the directors do not within twenty-one days from See 


the date of the deposit of the requisition call and hold such ists may | 

: ube 5 call meeting 
meeting, any of the requisitionists may call such meeting 
which shall be held within sixty days from the date of the 


deposit of the requisition. 


(5) A meeting called under this section shall be called as Cauins of 


nearly as possible in the same manner as meetings of share- 
holders or members are called under the by-laws, but, if the 
by-laws provide for more than twenty-one days notice of 
meetings, twenty-one days notice is sufficient for the calling 
of such meeting. 

(6) Any reasonable expenses incurred by the requisitionists fp ices 
by reason of the failure of the directors to call such meeting 
shall be repaid to the requisitionists by the corporation and 
any amount so repaid shall be retained by the corporation out 
of any moneys due or to become due from the corporation by 
way of fees or other remuneration in respect of their services 
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to such of the directors as were in default, unless at such 
meeting the shareholders or members by a majority of the 
votes cast reject the repayment to the requisitionists. R.S.O. 
1960, c. 71, s. 308. 


309.—(1) On the requisition in writing of shareholders of 
a company holding not less than one-twentieth of the issued 
shares of the company that carry the right to vote at the 
meeting to which the requisition relates or not less than one- 
twentieth of the members of a corporation without share 
capital entitled to vote at the meeting to which the requisition 
relates, as the case may be, the directors shall, 


(a) give to the shareholders or members entitled to 
notice of the next meeting of shareholders or mem- 
bers notice of any resolution that may properly be 
moved and is intended to be moved at that meeting; 
or , 


(b) circulate to the shareholders or members entitled to 
vote at the next meeting of shareholders or members 
a statement of not more than 1,000 words with 
respect to the matter referred to in any proposed 
resolution or with respect to the business to be dealt 
with at that meeting. 


(2) The notice or statement or both, as the case may be, 
shall be given or circulated by sending a copy thereof to each 
shareholder or member entitled thereto in the same manner 
and at the same time as that prescribed by this Act for the 
sending of notice of meetings of shareholders or members. 


(3) Where it is not practicable to send the notice or state- 
ment or both at the same time as the notice of the meeting 
is sent, the notice or statement or both shall be sent as soon 
as practicable thereafter. 


(4) The directors are not bound under this section to give 
notice of any resolution or to circulate any statement unless, 


(a) the requisition, signed by the requisitionists, is 
deposited at the head office of the corporation, 


(i) in the case of a requisition requiring notice of 
a resolution to be given, not less than ten days 
before the meeting, 


(ii) in the case of a requisition requiring a state- 
ment to be circulated, not less than seven days 
before the meeting; and 
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(b) there is deposited with the requisition a sum reason- 
ably sufficient to meet the corporation’s expenses in 
giving effect thereto. 


5) The directors are n ; : Wh 
(5) ot bound under this section to Where 


circulate any statement if, on the application of the corpora- not bound 
tion or any other person who claims to be aggrieved, the court statement 
is satisfied that the rights conferred by this section are being 

abused to secure needless publicity for defamatory matter, 

and on any such application the court may order the costs of 

the corporation to be paid in whole or in part by the requisi- 

tionists notwithstanding that they are not parties to the 
application. 

(6) A corporation and a director, officer, employee or Where no 
person acting on its behalf, except a requisitionist, is not ee 
liable in damages or otherwise by reason only of the circulation 
of a notice or statement or both in compliance with this sec- 
tion. 

(7) Notwithstanding anything in the by-laws of the cor- Duty to 
poration, where the requisitionists have complied with this requisi- 
section, the resolution, if any, mentioned in the requisition matter 
shall be dealt with at the meeting to which the requisition 
relates. 


(8) The sum deposited under clause 6 of subsection 4 Repayment 
shall be repaid to the requisitionists by the corporation unless ai coe 
at the meeting to which the requisition relates the shareholders 
or members by a majority of the votes cast reject the repay- 
ment to the requisitionists. 


(9) A director of a corporation who authorizes, permits O%ence 


or acquiesces in any contravention of any requirement of this 
section is guilty of an offence and on summary conviction is 
liable to a fine of not more than $200. R.S.O. 1960, c. 71, 
s. 309. 


310. If for any reason it is impracticable to call a meeting eee: may 


of shareholders or members of the corporation in any manner method of 
: A ; holding 
in which meetings of shareholders or members may be called meetings 
or to conduct the meeting in the manner prescribed by this 

Act, the letters patent, supplementary letters patent or by- 

laws, the court may, on the application of a director or a 
shareholder or member who would be entitled to vote at the 
meeting, order a meeting to be called, held and conducted in 

such manner as the court thinks fit, and any meeting called, 

held and conducted in accordance with such an order shall 

for all purposes be deemed to be a meeting of shareholders 

or members of the corporation duly called, held and conducted. 


his102 1960; o2 71;5..310. 
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311.—(1) Any by-law or resolution signed during a cor- 
poration’s first year of existence by all the directors is as 
valid and effective as if passed at a meeting of the directors 
duly called, constituted and held for that purpose. 


(2) Any resolution signed during the corporation’s first 
year of existence by all the shareholders or members is as 
valid and effective as if passed at a meeting of the shareholders 
or members duly called, constituted and held for that purpose. 


(3) Any by-law passed at any time during a corporation’s 
existence may, in lieu of confirmation at a general meeting, 
be confirmed in writing by all the shareholders or members 
entitled to vote at such meeting. 


(4) Where a by-law or resolution purports to have been 
passed or confirmed under this section by the signatures of 
all the directors, shareholders or members, as the case may 
be, of the corporation, the signatures to such by-law or 
resolution are admissible in evidence as prima facie proof of 
the signatures of all the directors, shareholders or members, 
as the case may be, and are admissible in evidence as prima 


facie proof that the signatories to the by-law or resolution 


were all the directors, shareholders or members, as the case 
may be, at the date that the by-law or resolution purports 
so to have been passed or confirmed. R.S.O. 1960, c. 71, 
oe 


312.—(1) A corporation shall cause minutes of all pro- 
ceedings at meetings of the shareholders or members and of 
the directors and of any executive committee to be entered 
in books kept for that purpose. 


(2) Any such minutes, if purporting to be signed by the 
chairman of the meeting at which the proceedings were had 
or by the chairman of the next succeeding meeting, are 
admissible in evidence as prima facie proof of the proceedings. 


(3) Where minutes in accordance with this section have 
been made of the proceedings of a meeting of the shareholders 
or members or of the directors or any executive committee, 
then, until the contrary is proved, the meeting shall be deemed 
to have been duly called, constituted and held and all proceed- 
ings had thereat to have been duly had and all appointments 
of directors, officers or liquidators made thereat shall be 
deemed to have been duly made. R.S.O. 1960, icce/1 fe BA, 


313. A corporation shall cause the following documents 
and registers to be kept: 


Lt 


314. The documents and registers mentioned in sections 4 
and 313 are admissible in evidence as prima facie proof before evidence 
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A copy of the letters patent and of any supplementary 
letters patent issued to the corporation and of the 
memorandum of agreement, if any, or, if incorporated 
by special Act, a copy of the Act. 


. All by-laws and special resolutions of the corporation. 


. A register of shareholders or members in which are 


set out the names alphabetically arranged of all 
persons who are shareholders or members or have 
been within ten years shareholders or members of 
the corporation and the address of every such person 
while a shareholder or member and, in the case of a 
company, in which are set out also the number and 
class of shares held by each shareholder and the 
amounts paid up and remaining unpaid on their 
respective shares. 


A register of directors in which are set out the names, 
addresses and callings of all persons who are or 
have been directors of the corporation with the 
several dates on which each became or ceased to be a 
Gisectornl. ©. 1960,.c. 71, s.. 313. 


and after dissolution of the corporation of all facts purporting 
to be stated therein. R.S.O. 1960, c. 71, s. 314. 


315. A corporation shall cause to be kept proper books 
of account and accounting records with respect to all financial 
and other transactions of the corporation and, without 
derogating from the generality of the foregoing, records of, 


(a) 


(0) 
(¢) 
(d) 


all sums of money received and disbursed by the 
corporation and the matters with respect to which 
receipt and disbursement took place; 


all sales and purchases of the corporation; 
the assets and liabilities of the corporation; and 


all other transactions affecting the financial position 
of the corporation. R.S.O. 1960, c. 71, s. 315s. 


316. A director, officer or employee of a corporation who 
makes or assists in making any entry in the minutes o 
proceedings mentioned in section 312, in the documents and 
registers mentioned in sections 40 and 313 or in the books of 


account 


or accounting records mentioned in section 315, 


knowing it to be untrue, is guilty of an offence and on sum- 
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mary conviction is liable to a fine of not more than $1,000 
or to imprisonment for a term of not more than three months, 
or both. R.S.O. 1960, c. 71, s. 316. 


317.—(1) The minutes of proceedings mentioned in sec- 
tion 312, the documents and registers mentioned in sections 40 
and 313 and the books of account and accounting records 
mentioned in section 315 shall, during the normal business 
hours of the corporation, be open to inspection by any director 
and shall, except as provided in section 42 and in subsec- 
tions 2 and 3 of this section, be kept at the head office of the 
corporation. 


(2) A corporation may keep at any place where it carries 
on business such parts of the accounting records as relate to 
the operations and assets and liabilities thereof or to such 
business of the corporation as was carried on or supervised 
or accounted for at such place, but there shall be kept at the 
head office of the corporation or such other place as is 
authorized under subsection 3 such records as will enable the 
directors to ascertain quarterly with reasonable accuracy the 
financial position of the corporation. 


(3) Upon necessity therefor being shown and adequate 
assurance given that the minutes, documents, registers, books 
of account and accounting records mentioned in subsection 1 
may be inspected by any person entitled thereto at the head 
office or some other place in Ontario designated by the Pro- 
vincial Secretary after application to him for such inspection, 
he may upon such terms as he sees fit by order permit any 
corporation to keep such of them at such place or places, 
other than the head office, as he sees fit. 


(4) A director, officer or employee of a corporation who 
contravenes subsection 1 is guilty of an offence and on 
summary conviction is liable to a fine of not more than $200. 


(5) The Provincial Secretary may by order upon such 
terms as he sees fit rescind any order made under subsection 3 
or any order made by the Lieutenant Governor in Council 
under a predecessor of that subsection. R.S.O. 1960, c. 71, 
Spake lis 


318.—(1) The minutes of proceedings at meetings of 
shareholders or members mentioned in section 312 and the 
documents and registers mentioned in sections 40 and 313, 
during the normal business hours of the corporation, shall, 
at the place or places where they are kept, be open to inspec- 
tion by the shareholders or members and creditors of the 
corporation or their agents or legal representatives, and any 
of them may make extracts therefrom. 
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(2) Every person who refuses to permit a person entitled Offence 
thereto to inspect such minutes, documents or registers, or to 
make extracts therefrom, is guilty of an offence and on sum- 
mary conviction is liable to a fine of not more than $200. 
hu) vous e® (1, 5.13.18, 


319.—(1) No shareholder or member or creditor or the Hist of... 
agent or legal representative of any of them shall make or hy 
cause to be made a list of all or any of the shareholders or 
members of the corporation, unless he has filed with the cor- 
poration or its agent an affidavit of such shareholder, member 
or creditor in the following form, and, where the shareholder, 
member or creditor is a corporation, the affidavit shall be 
made by the president or other officer authorized by resolution 


of the board of directors of such corporation: 


Form of Affidavit 


Province of Ontario In the matter of 

County of (Insert name of corporation) 
eae kis ct aac oo) Gh (pee S| ee Eee EEE 

Py Cy, Peers hah, LEON Glas eee. eee ss WE : 


make oath and say: 


1. I am a shareholder (or member or creditor) of the above- 
named corporation. 
(Where the shareholder, member or creditor 1s a corporation, 
indicate office and authority of deponent in paragraph 1.) 


2. Iam applying to make a list of the shareholders (or members) 
of the above-named corporation. 


3. I require the list of shareholders (or members) only for pur- 
poses connected with the above-named corporation. 


4. The list of shareholders (or members) and the information 
contained therein will be used only for purposes connected with 
the above-named corporation. 


SworN, etc. 


(2) Every person, other than a corporation or its agent, O%ence 
-who uses a list of all or any of the shareholders or members 

of the corporation for the purpose of delivering or sending to 

all or any of such shareholders or members advertising or 
other printed matter relating to shares or securities, other than 

the shares or securities of the corporation, or for purposes not 
connected with the corporation is guilty of an offence and 

on summary conviction is liable to a fine of not more than 
$1,000. 


(3) Purposes connected with the corporation include any piel papa ot 
effort to influence the voting of shareholders or members at aie aha 
any meeting of the corporation and include the acquisition defined 
or offering of shares to acquire control or to effect an amalga- 
mation or reorganization and any other purpose approved by 


the Provincial Secretary. 
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(4) Every person who offers for sale or sells or purchases or 
otherwise traffics in a list or copy of a list of all or any of 
the shareholders or members of a corporation is guilty of 
an offence and on summary conviction is liable to a fine of 
not more than $1,000. R.S.O/ 19005c57 1, Shakes 


320.—(1) If the name of a person is, without sufficient 
cause, entered in or omitted from the minutes of proceedings 
mentioned in section 312 or from the documents or registers: 
mentioned in sections 40 and 313, or if default is made or un- 
necessary delay takes place in entering therein the fact of any 
person having ceased to be a shareholder or member of the 
corporation, the person or shareholder or member aggrieved, 
or any shareholder or member of the corporation, or the 
corporation itself, may apply to the court for an order that 
the minutes, documents or registers be rectified, and the court 
may dismiss such application or make an order for the rectifi- 
cation of the minutes, documents or registers, and may direct 
the corporation to compensate the party aggrieved for any 
damage he has sustained. 


(2) The court may, in any proceeding under this section, 
decide any question relating to the entitlement of a person 
who is a party to such proceeding to have his name entered 
in or omitted from such minutes, documents or registers, 
whether such question arises between two or more shareholders. 
or members or alleged shareholders or members, or between 
any shareholder or member or alleged shareholder or member 
and the corporation. 


(3) The court may direct an issue to be tried. 


(4) An appeal lies from the decision of the court as if it 
had been given in an action. 


(5) This section does not deprive any court of any jurisdic- 
tion it otherwise has. 


(6) The costs of any proceeding under this section are in 
the discretion of the court. R.S.O. 1960, c. 71, s. 320. 


321.—(1) Upon an application by the shareholders of a 
company holding shares representing not less than one-tenth 
of the issued capital of the company, or upon an application 
of at least one-tenth of the members of a corporation without 
share capital, the court may appoint an inspector to investi- 
gate the affairs and management of the corporation or may 
appoint a person to audit its books. 
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(2) The application shall be supported by such evidence Evidence 
as the court requires for the purpose of showing that the 
applicants have good reason for requiring the investigation 
or audit, as the case may be. 


(3) The court may require the applicants to give security ules 
to cover the probable cost of the investigation or audit and ao ar, 
may make rules and prescribe the manner in which and the 
extent to which the investigation or audit is to be conducted. 


(4) Such inspector or auditor shall report thereon to the peut a 
court and the expense of the investigation shall, in the dis- of investiga. 
cretion of the court, be defrayed by the corporation or by i EL 
the applicants or partly by the corporation and partly by the 


applicants. 


’ Cy ne as 
(S) A corporation may, by resolution passed at an annual 7orPoration 


meeting or at a general meeting called for that purpose, pnspector 


appoint an inspector to investigate its affairs and management. purpose 


(6) The inspector appointed under subsection 5 has the Powers and 
same powers and shall perform the same duties as an inspector inspector 
appointed under subsection 1 and he shall make his report 
in such manner and to such persons as the corporation by 


resolution directs. 


(7) All officers and agents of the corporation shall produce Production 
for the examination of any inspector or auditor appointed and docu- 
under this section all books and records in their custody js es 
or power. 

(8) Any such inspector or auditor may examine upon fjZ2™i 
oath the officers, agents and employees of the corporation °#'® 
in relation to its affairs and management. 


F (9) Every officer or agent who refuses to produce any book ence 
or record referred to in subsection 7 and every person so 
examined who refuses to answer any question relating to the 
affairs and management of the corporation is guilty of an 
offence and on summary conviction is liable to a fine of not 
more than $200. 


(10) A copy of the report of the inspector or auditor, as pe dar ae 


the case may be, authenticated by the court or under the seal ne 
of the corporation whose affairs and management he has 
investigated, is admissible in any legal proceedings as evidence 

of the opinion of the inspector or auditor in relation to any 
matter contained in the report. R.S.O. 1960, c. 71, s. 321. 


156 


Corporation 
with fewer 
than three 
shareholders 
or members 
exercising 
corporate 
powers 


Shareholder 
or member 
may relieve 
himself from 
liability 


Revocation 
of charter 


Bringing 
corporations 
under this 
Act 


Change of 
powers, 
etc. 


Transfer 
of foreign 
corporations 


THE CORPORATIONS ACT 


322.—(1) If a corporation exercises its corporate powers 
when its shareholders or members are fewer than three for 
a period of more than six months after the number has 
been so reduced, every person who was a shareholder or 
member of the corporation during the time that it so exercised 
its corporate powers after such period of six months and is 
aware of the fact that it so exercised its corporate powers 
is severally liable for the payment of the whole of the debts 
of the corporation contracted during such time and may be 
sued for the debts without the joinder in the action of the 
corporation or of any other shareholder or member. 


(2) A shareholder or member who has become aware 
that the corporation is so exercising its corporate powers 
may serve a protest in writing on the corporation and may 
by registered letter notify the Provincial Secretary of such 
protest having been served and of the facts upon which it 
is based, and such shareholder or member may thereby and 
not otherwise, from the date of his protest and notification, 
exonerate himself from liability. 


(3) If after notice from the Provincial Secretary the cor- 
poration refuses or neglects to bring the number of its share- 
holders or members up to three, such refusal or neglect may 
be regarded by the Lieutenant Governor as sufficient cause 
for the making of an order under subsection 1 of section 326. 
Ri8.0.1960) c.f 15:s.022. 


323.—(1) A corporation incorporated otherwise than by 
letters patent and being at the time of its application a 
subsisting corporation may apply for letters patent under 
this Act, and the Lieutenant Governor may issue letters 
patent continuing it as if it had been incorporated under 
this Act. 


(2) Where a corporation applies for the issue of letters 
patent under subsection 1, the Lieutenant Governor may, by 
the letters patent, limit or extend the powers of the corporation, 
name its directors and change its corporate name, as the 
applicant desires. 


(3) A corporation incorporated under the laws of any Juris- 
diction other than Ontario may, if it appears to the Lieutenant 
Governor to be thereunto authorized by the laws of the juris- 
diction in which it was incorporated, apply to the Lieutenant 
Governor for letters patent continuing it as if it had been 
incorporated under this Act, and the Lieutenant Governor 
may issue such letters patent on application supported by 
such material as appears satisfactory and such letters patent 
may be issued on such terms and subject to such limitations 
and conditions and contain such provisions as appear to the 
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Lieutenant Governor to be fit and proper. R.S.O. 1960, 
edi igisi S23: 


323a.—(1) A corporation incorporated under the laws of Gtansier of 
Ontario may, if authorized by a special resolution, by the corporations 
Provincial Secretary and by the laws of any other jurisdiction 
in Canada, apply to the proper officer of that other jurisdiction 
for an instrument of continuation continuing the corporation 
as if it had been incorporated under the laws of that other 


jurisdiction. 


(2) The corporation shall file with the Provincial Secretary N°"? 
a notice of the issue of the instrument of continuation and 
on and after the date of the filing of such instrument this 
Act ceases to apply to that corporation. 


(3) This section applies only to a jurisdiction that has 4PPUcation 
legislation in force that permits corporations incorporated 
under its laws to apply for an instrument of continuation 
under the laws of Ontario. 1961-62, c. 21, s. 4. 


[NoTE.—Section 323a comes into force on a day to be named 
by the Lieutenant Governor by his proclamation. See 1961-62, 
G21; S042). 


324. All rights of creditors against the property, rights Rishts of 
and assets of a corporation amalgamated under section 96 or preserved 
continued under section 323, and all liens upon its property, 
rights and assets are unimpaired by such amalgamation or 
continuation, and all debts, contracts, liabilities and duties 
of the corporation thenceforth attach to the amalgamated 
or continued corporation and may be enforced against it. 

FOS OM1960! C7 15's. 324. 

325.—(1) If a corporation heretofore or hereafter incor- Forfeiture 
porated by letters patent did not go or does not go into actual 
bona fide operation within two years after incorporation or 
‘for any two consecutive years did not or does not use its 
corporate powers, the Lieutenant Governor, after having 
given the corporation such notice as he deems proper, may 
by order declare such powers forfeited, except so far as is 
necessary for the winding up of the corporation. 


(2) No such forfeiture affects prejudicially the rights Agee eee ae 
creditors as they exist at the date of the forfeiture. affected 


(3) Where the powers of a corporation have been forfeited Revival 
under subsection 1 or a predecessor of subsection 1, the 
Lieutenant Governor on the application of the corporation 
may by order, on such terms and conditions as he sees fit to 
impose, revive the corporate powers. R.S.O. 1960, c. 71, 
$1925} 
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325a. Notwithstanding anything to the contrary in any 
Act, in any letters patent or in any supplementary letters 
patent, if it is made to appear to the satisfaction of the 
Provincial Secretary that a corporation that has objects in 
whole or in part of a social nature, 


(a) occupies and uses a house, room or place as a club 
that, except for paragraph a@ of subsection 2 of 
section 168 of the Criminal Code (Canada), would be 
a common gaming house within the meaning of 
paragraph d of subsection 1 of the said section 168; or 


(b) occupies premises that are equipped, guarded, con- 
structed or operated so as to hinder or prevent 
lawful access to and inspection by police or fire 
officers, or are found fitted or provided with any 
means or contrivance for playing any game of 
chance or any mixed game of chance and skill, 
gaming or betting or with any device for concealing, 
removing or destroying such means or contrivance, 


the Lieutenant Governor may make an order under subsec- 
tion. 1 <of section S26 1962-03 Nc 2247s 410: 


326.—(1) Where sufficient cause is shown, the Lieutenant 
Governor may by order, upon such terms and conditions as 
he deems fit, 


(a) cancel the letters patent of a corporation and declare 
it to be dissolved on such date as the order fixes; 


(b) declare the corporate existence of a corporation 
incorporated otherwise than by letters patent to be 
terminated and the corporation to be dissolved on 
such date as the order fixes; or 


(c) cancel any supplementary letters patent issued to a 
corporation. “R3s.0. 19604ce fips: saosin 


(1a) The Provincial Secretary, under such circumstances 
and at any time as he in his discretion thinks advisable, may 
authorize any officer of the Department of the Provincial 
Secretary to conduct an inquiry for the purpose of deter- 
mining whether or not there is sufficient cause for the making 
of an order under subsection 1. 


(16) Every officer so authorized has the power to summon 
any person to appear before him as a witness in such inquiry 
and to require such person to give evidence on oath, touching 
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any matter relevant to the purpose of the inquiry, and to 
produce such documents and things as such officer deems 
requisite for that purpose. 


(1c) Every such officer has the same power to enforce the Witnesses 
attendance of witnesses and to compel them to give evidence 
and to produce documents and things as is vested in any court 
in civil cases. 


(1d) Section 9 of The Evidence Act applies to any witness ace 


and to the evidence given by him before any such officer in to answer 

any such inquiry. ma gO 
(1e) An appeal lies from an order made under subsection 1 Appeal 

to the Court of Appeal upon a question of law only. 


(1f) The rules and practice applicable to an appeal from a Rules on 
judge of the Supreme Court to the Court of Appeal are 
applicable, as nearly as may be, to an appeal under sub- 
section le. 

(1g) The Provincial Secretary is entitled to be heard, by goon) 
counsel or otherwise, upon the argument of any such appeal. t° be heard 


(1h) No costs are payable by or to any person by reason N°-costs 
of or in respect of any such appeal. 1962-63, c. 24, s. 11. 

(2) Where it appears that a corporation is in default for Ne epee tone 
period of one year in filing its annual returns under The 9” default 


Corporations Information Act or a predecessor thereof and that returns 
notice of such default has been sent by registered mail to Be ee 
each director of record in the office of the Provincial Secretary 

to his last address shown on the records of that office and has 

been published once in The Ontario Gazette, the Lieutenant 


Governor may by order, 


(a) cancel the letters patent of the corporation and 
declare it to be dissolved on such date as the order 
fixes; or 


(b) declare the corporate existence of the corporation, 
if it was incorporated otherwise than by letters 
patent, to be terminated and the corporation to be 
dissolved on such date as the order fixes. R.S.O. 
1960, c. 71, 's. 326 (2); 1964, c. 10, s. 8 (1). 


(3) Where a corporation has been or is dissolved under Revival 


subsection 2, the Lieutenant Governor, on the application of 
any interested person made within one year after the date of 
dissolution, may in his discretion by order, on such terms and 
conditions as he sees fit to impose, revive the corporation, and 
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thereupon the corporation shall, subject to the terms and 
conditions of the order and to any rights acquired by any 
person after its dissolution, be restored to its legal position, 
including all its property, rights, privileges and franchises, 
and be subject to all its liabilities, contracts, disabilities and 
debts, as at the date of its dissolution, in the same manner 
and to the same extent as if it had not been dissolved. R.S.O. 
1960, c. 71, s. 326 (3); 1964, c. 10, s. 8 (2). 


326a. Notwithstanding its dissolution under section 326, 
a corporation continues in existence, 


(a) 


(0) 


for a period of three years after the date of its 
dissolution for the purpose only of prosecution or 
defending any action, suit or other proceeding com- 
menced by or against it prior to its dissolution; and 


until such time, beyond the three-year period 
mentioned in clause a, if necessary, as any decree, 
order or judgment of a court of competent jurisdic- 
tion in any such action, suit or other proceeding is 
fully executed. 1962-63, c. 24, s. 12. 


327.—(1) The charter of a corporation incorporated by 
letters patent may be surrendered if the corporation proves 
to the satisfaction of the Lieutenant Governor, 


(a) 


(0) 


(c) 


(d) 


that the surrender of its charter has been authorized, 


(i) by a majority of the votes cast at a meeting 
of its shareholders or members duly called for 
that purpose or by such other vote as the 
letters patent or supplementary letters patent 
of the corporation provide, or 


(ii) by the consent in writing of all the share- 
holders or members entitled to vote at such 
meeting; 


that it has parted with its property by distributing 
it rateably among its shareholders or members ac- 
cording to their rights and interests in the corpora- 
tion; 


that it has no debts, obligations or liabilities or its 
debts, obligations or liabilities have been duly 
provided for or protected or its creditors or other 


persons having interests in its debts, obligations or 
liabilities consent; 


that there are no proceedings pending in any court 
against it; and 
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(e) that it has given notice of its intention to surrender 
its charter by publication once in The Ontario 
Gazette and once in a newspaper published at or 
as near as may be to the place where it has its head 
office. 


(2) The Lieutenant Governor, upon due compliance with Acceptance 

this section, may by order accept the surrender of the charter regina) 
ce) 

and declare the corporation to be dissolved on such date as corporation 


the order fixes. 


(3) When a corporation surrenders its charter and a share- Where share- 
holder or member is unknown or his whereabouts is unknown, U»known 
it may, by agreement with the Public Trustee, deliver or 
convey his share of the property to the Public Trustee to 
be held in trust for him, and such delivery or conveyance 
shall be deemed to be a rateable distribution among the 
shareholders or members for the purposes of clause 0 of 
subsection 1. 

(4) When a corporation surrenders its charter and a vpete. 
creditor is unknown or his whereabouts is unknown, it may, U"*n°w? 
by agreement with the Public Trustee, pay to the Public 
Trustee an amount equal to the amount of the debt due to 
the creditor to be held in trust for the creditor, and such 
payment shall be deemed to be due protection of the debt 
for the purposes of clause c of subsection 1. 

(5) If the share of the property so delivered or conveyed Fower to 
to the Public Trustee under subsection 3 is in a form other 
than money, the Public Trustee may at any time, and within 
ten years after such delivery or conveyance shall, convert it 
into money. 


Payment to 


(6) If the share of the property delivered or conveyed person 
under subsection 3 or its equivalent in money, or the amount @mttled 
paid under subsection 4, as the case may be, is claimed by the 
person beneficially entitled thereto within ten years after it 
was so delivered, conveyed or paid, it shall be delivered, 
conveyed or paid to him, but, if not so claimed, it vests in the 
Public Trustee for the use of Ontario, and, if the person bene- 
ficially entitled thereto at any time thereafter establishes his 
right thereto to the satisfaction of the Lieutenant Governor 
in Council, an amount equal to the amount so vested in the 
Public Trustee shall be paid to him. 


(7) Where an order has been made before the 30th day of 5oPprty | 


April, 1954, accepting the surrender of the charter of a cor- Fublic | 


poration and the Public Trustee is holding property of the 
corporation in trust for its shareholders, members or creditors, 
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subsections 5 and 6 apply to the property so held, except 
that the ten-year period mentioned in subsection 6 com- 
mences on the 30th day of April, 1954. R.S.O. 1960, c. 71, 
tals Bail ie 


328. The corporate existence of a corporation incorporated 
otherwise than by letters patent may be terminated by order 
of the Lieutenant Governor upon application therefor by 
such corporation under like circumstances, in like manner 
and with like effect as a corporation incorporated by letters 
patent may surrender its charter. R:S:0: 1960,c2 713s 


329.—(1) Notwithstanding the dissolution of a corpora- 
tion, the shareholders or members among whom its property 
has been distributed remain liable to its creditors to the 
amount received by them respectively upon such distribution, 
and an action may be brought within one year from the date 
of such dissolution in a court of competent jurisdiction to 
enforce such liability. 


(2) Where there are numerous shareholders or members, 
such court may permit an action to be brought against 
one or more shareholders or members as representatives 
of the class and, if the plaintiff establishes his claim as creditor, 
may make an order of reference and add as parties in the 
Master’s office all such shareholders or members as are found 
and the Master shall determine the amount that each should 
contribute towards the plaintiff's claim and may direct pay- 
ment of the sums so determined. R.S.O. 1960, c. 71, s. 329. 


330. Any real or personal property of a corporation that 
has not been disposed of at the date of its dissolution is 
forfeit to the Crowns 4RzS7O M1960 Real sassU, 


331. A copy of any by-law of a corporation under its seal 
and purporting to be signed by an officer of the corporation, 
or a certificate similarly authenticated to the effect that a 
person is a shareholder or member of the corporation and 
that dues or other sums payable are due and have not been 
paid, or that a call or assessment that has been made is due 
and has not been paid, shall be received in all courts as prima 
facie proof of the by-law or of the statements contained in 
such certificate’ R.S.0.41960%eR71eseg3t} 


332.—(1) Subject to the letters patent, supplementary 
letters patent or by-laws, a notice or demand to be served or 
made by a corporation upon a shareholder or member may be 
served or made personally or sent by registered letter ad- 
dressed to the shareholder or member at his last address as 
shown on the books of the corporation. 
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(2) Subject to the letters patent, supplementary letters Time of 

. service 
patent or by-laws, a notice or other document served by mail 
by a corporation on a shareholder or member shall be deemed 
to be served at the time when it would be delivered in the 


ordinary course of mail. R.S.O. 1960, c. 71, s. 332. 


333. Proof of any matter that is necessary to be made BS He 


under this Act may be made by certificate. R.S.O. 1960, under this 
Act 
ony i aa 5616 js 


334. A corporation that insures property with or insures Frectnnees! 
the property of other persons, where such insurance is recip- 
rocal and for protection only and not for profit, shall not be 
deemed to be an insurer or an insurance corporation within 
the meaning of this Act. R.S.O. 1960, c. 71, s. 334. 


335. The Lieutenant Governor in Council may make ®es¥/#tons 
regulations, 


(a) prescribing a tariff of fees to be paid on applications, 
returns, filings, searches, copies of documents and 
any other transaction under this Act, and such fees 
may vary in amount, having regard to the nature of 
the corporation, the authorized capital or otherwise, 
as is deemed expedient; 


(6) respecting any matter that he deems requisite for 
carrying out the objects of this Act, and, without 
limiting the generality of the foregoing, respecting 
names of corporations or classes thereof, objects of 
corporations, authorized capital of companies, the 
preferences, rights, conditions, restrictions, limita- 
tions or prohibitions attaching to shares or classes 
of shares of companies, or any other matter pertain- 
ing to letters patent, supplementary letters patent or 
orders or the applications therefor. R.S.O. 1960, 

Ga less 2 355! 

336. No letters patent and no supplementary letters patent Fee? fo Pe 
shall be issued and no order shall be made and no document advance 
shall be accepted for filing under this Act until all fees therefor 
have been paid. R.S.O. 1960, c. 71, s. 336. 


337.—(1) Where proceedings under this Act are brought Removal 0 
in a county or district court, a respondent may, by notice Lees 
served on the applicant and on the other respondents, if any, Court 
and filed with proof of service thereof with the clerk of the 
county or district court not later than two days preceding 
the day of return of the application, require the proceedings 


to be moved into the Supreme Court. 
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(2) Upon the filing of the notice and proof of service 
thereof, the clerk of the county or district court shall forth- 
with transmit the papers and proceedings to the proper 
office of the Supreme Court in the county or district in which 
the proceedings are brought. 


(3) When the papers and proceedings are received at the 
proper office of the Supreme Court, the proceedings are zpso 
facto removed into the Supreme Court. 


(4) Where an application is made to or is removed into 
the Supreme Court, the court may refer any question to the 
Master or other officer for inquiry and report. R.S.O. 1960, 
CHL SNS ST. 


338. An appeal lies to the Court of Appeal from any order 
made by acourt under this Act. R.S.O. 1960, c. 71, s. 338. 


339.—(1) Every person who makes or assists in making a 
statement in any return, certificate, financial statement or 
other document required by or for the purposes of this Act 
or the regulations made under this Act, knowing it to be 
untrue, is guilty of an offence and on summary conviction is 
liable to a fine of not more than $1,000 or to imprisonment 
for a term of not more than three months, or to both. R.S.O. 
1960. Cs 7 10'S.°339" (967 -G5c. 4s oe 


(2) No prosecution under subsection 1 shall be commenced 
more than one year after the facts upon which the prosecution 
is based first came to the personal knowledge of the Provincial 
Secretary or Deputy Provincial Secretary. 1962-63, c. 24, 
Serion 7) 


340. Every corporation that, and every person who, being 
a director or officer of the corporation, or acting on its behalf, 
commits any act contrary to any provision of this Act, or 
fails or neglects to comply with any such provision, is guilty 
of an offence and on summary conviction, if no penalty for 
such act, failure or neglect is expressly provided by this Act, 
is liable to a fine of not more than $200. R.S.O. 1960, c. 71, 
s. 340. 


341. Where a shareholder or member or creditor of a 
corporation is aggrieved by the failure of the corporation or 
a director, officer or employee of the corporation to perform 
any duty imposed upon it or him by this Act, the shareholder, 
member or creditor, notwithstanding the imposition of any 
penalty and in addition to any other rights that he may 
have, may apply to the court for an order directing the 
corporation, director, officer or employee, as the case may be, 
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to perform such duty, and upon such application the court 
may make such order or such other order as the court thinks 
Fea Revs OGD cof tis! 34.1; 


342. The Lieutenant Governor in Council may relieve Relief 
a corporation incorporated before the 30th day of April, compliance 
1954, from compliance with any provision of this Act. R.S.O 


1960, c. 71, s. 342. 
PART LX 


EXTRA-PROVINCIAL CORPORATIONS 


343. In this Part, Interpre- 


tation 


(a) ‘“‘extra-provincial corporation’’ means a corporation 
incorporated otherwise than by or under the authority 
of an Act of the Legislature; 


(b) ‘“‘regulations’’ means the regulations made under this 
Batt sis s11 900% Gi 71..s. 343: 


344. Extra-provincial corporations shall be divided into Classes _ 


the following classes: provincial 
corporations 


Class 1. Corporations incorporated by or under the 
authority of an Act of the Legislature of the late 
Province of Upper Canada, or by charter of the 
Government of that Province. 


Class 2. Corporations incorporated by or under the 
authority of an Act of the Legislature of the late 
Province of Canada, or by charter of the Government 
of that Province, and carrying on business in Ontario 
on the 1st day of July, 1900. 


Class 3. Corporations that had before the 1st day of 
July, 1900, received from the Government of Ontario 
a licence to carry on business in Ontario, or that have 
been authorized by an Act of the Legislature to carry 
on business in Ontario while such licence or Act 
is in force. 


Class 4. Corporations licensed or registered under The ®:8;95 138?) 


Insurance Act, The Investment Contracts Act or The??? 
Loan and Trust Corporations Act. 


Class 5. Corporations not having gain for any of their 
objects. 


Class 6. Corporations incorporated by or under the 
authority of an Act of the Parliament of Canada 
and authorized to carry on business in Ontario. 
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Class 7. Corporations exempted from this Part by the 
Lieutenant Governor in Council. 


Class 8. Corporations within the meaning of sections 
7 to 11 of The Corporations Tax Act. 


Class 9. Corporations engaged in the brewery, distillery 
or wine industry that are licensed under The Liquor 
Control Act. 


Class 10. Corporations, other than those mentioned in 
classes 1 to 9, incorporated by or under the authority 
of an Act of the Legislature of the late Province of 
Canada, or by charter of the Government of that 
Province, authorized to carry on business in Upper 
Canada, but not carrying on business in Ontario 
on the 1st day of July, 1900. 


Class 11. Corporations not within classes 1 to 10. 
R.S.O. 1960, c. 71, s. 344. 


345.—(1) Where it appears that legislation is in force in 
any other province of Canada exempting corporations incor- 
porated under the law of Ontario from any Act corresponding 
with this Part, the Lieutenant Governor in Council may 
exempt corporations incorporated under the law of such other 
province from this Part. 


(2) Notwithstanding subsection 1, the Lieutenant Governor 
in Council may exempt any class or classes of extra-provincial 
corporations from this Part. R.S.O. 1960, c. 71, s. 345. 


346.—(1) No extra-provincial corporation within class 10 
or 11 mentioned in section 344 shall carry on in Ontario 
any of its business unless a licence under this Part or a pre- 
decessor of this Part so to do has been issued to it and unless 
such licence is in force, and no person, as the representative 
or agent of or acting in any other capacity for any such 
extra-provincial corporation, shall carry on any of its business 
in Ontario unless it has received such licence and unless such 
licence is in force. 


(2) If an extra-provincial corporation has no resident 
agent or representative or no office or place of business in 
Ontario, the taking of orders for or the buying or selling of 
goods, wares and merchandise by travellers or by corres- 
pondence shall not be deemed a carrying on of business within 
the meaning of this Part. R.S.O. 1960, c. 71, s. 346. 


347.—(1) An extra-provincial corporation within class 10 
or 11 mentioned in section 344 may apply to the Lieutenant 
Governor for a licence to carry on its business or part thereof, 
and to exercise its powers or part thereof, in Ontario. 
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(2) Upon the application for a licence, the applicant shall Proof to be 

: A ; 4 furnished on 

establish to the satisfaction of the Provincial Secretary, or application 

such officer as is charged by him to report thereon, that this 

Part and the regulations have been complied with, and the 

Provincial Secretary or such officer may, for that or for any 

other purpose under this Part, take evidence under oath. 

OL a elo SOO4/ 


348. No limitations or conditions shall be included in any Conditions 
' SL, x . -, of licence 
such licence that would limit the rights of an extra-provincial 
corporation within class 10 mentioned in section 344 to carry 
on in Ontario such part of its business and to exercise in 
Ontario such part of its powers as by its Act or instrument of 


incorporation it is authorized to carry on and exercise therein. 
Heo 1900, c.f 1, s: 348. 


349. Where an extra-provincial corporation within class 10 Fete en 
mentioned in section 344 complies with this Part and the regu- Within. 
lations, the Lieutenant Governor shall issue a licence to it 
to carry on its business and to exercise its powers in Ontario. 


Ri870719607c.97'T1, 3.349. 
350.—(1) Where an extra-provincial corporation within jug open 
class 11 mentioned in section 344 complies with this Part and Within, 
the regulations, the Lieutenant Governor may in his discretion 
issue a licence to it to carry on the whole or such part of its 
business and to exercise the whole or such part of its powers in 
Ontario as is embraced in the licence, subject, however, to 
such limitations and conditions as are specified therein. 


(2) A licence shall not be issued to an extra-provincial N*™° 
corporation within class 11 mentioned in section 344 if its 
Name is Objectionable. R.S.O. 1960, c. 71, s. 350. 

351. The Provincial Secretary may in his discretion and Bowers of 
‘under the seal of his office have, use, exercise and enjoy any Secretary 
power, right or authority conferred on the Lieutenant Governor 
Meer tie tare. Kk... 1960? 71, st SST. 


352. The Provincial Secretary shall cause notice of the Notice 
issue of a licence under this Part to be given in The Oniarto 
Gazette, and a copy of the Gazette containing the notice is 
admissible in evidence as prima facie proof in all proceedings 
by and against the corporation and otherwise under this Part 
or otherwise of the issue of the licence and of the terms thereof 
mentioned in the notice, and a copy of the licence certified 
by the Provincial Secretary or his deputy is sufficient evidence 
of the licence before all courts and tribunals. R.S.O. 1960, 

C.. Sigs ode 
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353. Every extra-provincial corporation having a licence 
under this Part or a predecessor of this Part, and every extra- 
provincial corporation exempted under subsection 1 of sec- 
tion 345 from this Part, has power, subject to its Act or 
‘nstrument of incorporation, to acquire by purchase, lease or 
otherwise, to hold, to mortgage, to sell, to alienate and to 
convey any land or interest therein in Ontario necessary for 
‘ts actual use and occupation or for carrying on its under- 
taking. R.S.O. 1960, c. 71, s. 353. 


354.—(1) Where sufficient cause is shown, the Lieutenant 
Governor may by order, upon such terms and conditions as 
he deems fit, cancel any licence issued under this Part or a 
predecessor of this Part. 


(2) The Provincial Secretary shall cause notice of the can- 
cellation of a licence under this section to be given in The 
Ontario Gazette. R.S.O. 1960, c. 71, s. 354. 


355. Any extra-provincial corporation within class 10 or 11 
mentioned in section 344 or its representative or agent that 
carries on in Ontario any part of its business contrary to 
section 346 is guilty of an offence and on summary conviction 
is liable to a fine of $50 for every day upon which it or he so 
carries on business. R.S.O. 1960, c. 71, s. 355. 


356.—(1) So long as an extra-provincial corporation 
within class 11 mentioned in section 344 is unlicensed, it is 
not capable of maintaining any action or other proceeding 
in any court in Ontario in respect of any contract made in 
whole or in part in Ontario in the course of or in connection 
with business carried on contrary to section 346. 


(2) Upon the issue or restoration of a licence, or the removal 
of any suspension thereof, such action or other proceeding may 
be maintained as if the licence had been granted or restored 
or the suspension had been removed before the institution 
thereof... Ri9.071960, co Flys. 350: 


357. There shall be paid for a licence under this Part 
such fee as is prescribed by the Lieutenant Governor in 
Counc, Wo 1900+C. 11 sacar 


. 358. The Lieutenant Governor in Council may make regu- 
ations, 


(a) respecting the evidence required upon an application 
for a licence under this Part as to the incorporation 
of the corporation, its powers and objects and its 
existence as a valid and subsisting corporation; 


THE CORPORATIONS ACT 169 


(b) respecting the appointment and continuance by the 
corporation of a person as its representative in 
Ontario on whom service of process, notices or other 
proceedings may be made, and the powers to be 
conferred on such representative; 


(c) respecting the limitations and conditions that may 
be specified in licences; 


(d) respecting the forms of licences, powers of attorney, 
applications, notices, statements, returns and other 
documents relating to applications and other pro- 
ceedings under this Part; 


(e) prescribing fees for licences under this Part. R.S.O. 
1960, c. 71, s. 358. 


359.—(1) The Provincial Secretary shall, after the close A024?! 
of each fiscal year, prepare an annual report showing the 
licences issued under this Part during such year, the authorized 
capital of each corporation licensed and the fee paid for each 
licence. 


(2) The Provincial Secretary shall submit the report to Zable of 


the Lieutenant Governor in Council and shall then lay the 
report before the Assembly if it is in session or, if not, at the 
next ensuing session. R.S.O. 1960, c. 71, s. 359. 
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SCHEDULE 


CONVERSION OF JOINT STOCK LIFE COMPANIES 
INTO MUTUAL COMPANIES 


1. The terms and provisions of any plan referred to in section 224a 
of The Corporations Act shall be set forth in detail in a by-law made by the 
directors and confirmed at a special general meeting of the company duly 
called for the purpose of considering the by-law, and there shall be recorded 
‘n the minutes of the meeting the number of votes for and the number of 
votes against confirmation of the by-law, the votes of shareholders and the 
votes of policyholders being recorded separately. 


2. No such by-law becomes effective until sanctioned by the 
Lieutenant Governor in Council, and in no case shall any such by-law be 
sanctioned unless the Lieutenant Governor in Council is satisfied that, 


(a) the conversion of the company into a mutual company may 
reasonably be expected to be achieved under the terms of the 
by-law and in accordance with this paragraph; 


(b) the paid-up capital of the company has ceased to be an important 
factor in safeguarding the interests of the policyholders of the 
company, having regard to the quality and amount of the assets 
of the company, the surplus of the company relative to its 
liabilities, the nature of the business carried on by the company 
and any other considerations deemed by the Lieutenant Governor 
in Council to be relevant; 


(c) the majority of the votes cast by shareholders and the majority 
of the votes cast by policyholders at the special general meeting 
referred to in paragraph 1, whether in person or by proxy, were 
in favour of confirmation of the by-law; 


(d) the company holds offers from shareholders, in such terms as to 
preclude the withdrawal thereof prior to notice by the company 
in accordance with paragraph 13, to sell to the company, at a 
price fixed by the directors, not less than 25 per cent of all issued 
and outstanding shares of the capital stock of the company 
immediately upon the sanction of the by-law by the Lieutenant 
Governor in Council, or not less than 50 per cent of all issued 
and outstanding shares of the capital stock of the company 
within such period, commencing immediately upon the sanction 
of the by-law by the Lieutenant Governor in Council, as is 
specified in the by-law; 


(e) the amount required to purchase 25 per cent of the issued and 
outstanding shares of the capital stock of the company at the 
price fixed by the directors for the purposes of clause d does not 
exceed the maximum amount, determined in accordance with 
paragraph 9, that may be applied by the company, immediately 
upon the sanction of the by-law by the Lieutenant Governor in 


Council, in payment for shares purchased under the terms of the 
by-law; and 


(f) the price fixed by the directors for the purposes of clause d is fair 
and reasonable in the circumstances. 


3. Upon the sanction of the by-law by the Lieutenant Governor in 
Council, the price fixed for the purposes of clause d of paragraph 2 shall 
continue to be the price that may be paid for shares purchased under the 


terms of the by-law until such price is changed by the directors in accord- 
ance with paragraph 4. 


4. The directors may from time to time change the price to be paid 
for shares purchased under the terms of the by-law, but no such change 


becomes effective until approved by the Minister on the report of the 
Superintendent. 
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5. The price fixed for the purposes of clause d of paragraph 2 and any Period for 
subsequent change in price approved in accordance with paragraph 4 Which price 
shall remain in effect for a period of not less than six months from the {2 T¢main 
date of sanction of the by-law or the date of approval by the Minister, as ee 
the case may be. ; 


6. All shares purchased under the terms of the by-law shall be paid Payment 

for by the company in full at the time of the purchase thereof, but nothing 
in this paragraph shall be construed as prohibiting the company from 
applying, in payment for any shares so purchased, the full amount of the 
purchase price thereof by promissory note, payable at a fixed or deter- 
minable future time not later than ten years from the date of the making 
thereof and bearing a rate of interest fixed by the directors and approved 
by the Minister on the report of the Superintendent. 


7. The by-law shall fix a day for the commencement of purchase of Date for 
shares under the terms of the by-law, which day shall be not sooner than commence- 
the day following the day the by-law is sanctioned by the Lieutenant ™&@t of 


‘ js urchase of 
Governor in Council. ners 


8. Subject to paragraph 9, the company shall purchase all shares Purchase of 
offered for sale under the terms of the by-law on the day or days fixed by Shares 
the terms of the offer in each case for the sale of those shares and at the 0Mered for 
price in effect on the day the offer was received or the day fixed by the 
by-law for the purposes of paragraph 7, whichever is the later, except 
a no such purchase shall be made prior to the day so fixed by the 
y-law. 


9. Notwithstanding anything in this Schedule, the maximum amount Limitation 
that may be applied by the company at any particular time in payment 
for shares purchased under the terms of the by-law is the amount by which, 


(a) the aggregate of the surplus and general or contingency reserves 
of the company, after deducting the excess of the book value over 
the par value of any shares purchased under the terms of the 
by-law on or before the date as of which the condition and affairs 
of the company are required to be shown in the most recent 
annual statement as required by The Corporations Act, ee 1960, 


exceeds the aggregate of, 


(b) 6 per cent of the total assets of the company, or such lesser 
percentage of the total assets of the company as may be approved 
by the Lieutenant Governor in Council, upon application by the 
company, as safe and reasonable in the circumstances having 
regard to the bases and methods used in the computation of the 
policy reserves of the company, the quality of its assets, the 
nature of the business transacted by the company, the earnings 
of the company and any other matters deemed by the Lieutenant 
Governor in Council to be relevant thereto; and 


(c) the total amount applied by the company before that particular 
time in payment for any shares purchased under the terms of 
the by-law after the date referred to in clause a. 


10. For the purposes of paragraph 9, the assets, surplus and general Idem 
or contingency reserves of the company and the book value of any shares 
purchased under the terms of the by-law shall be taken as shown in the 
annual statement referred to in clause a of paragraph 9. 


11. Where, by reason of paragraph 9, the company may, at any Number of 
particular time, ehiss some but not all of the shares in respect of which ere aor ee 
offers for sale at that time have been received, the amount that may be from each 
applied by the company at that time in payment for shares purchased ae eRe 
under the terms of the by-law shall be applied by the company by appor- grares 
tionment among all of the shares so offered for sale at that time, or any 


of them, in such manner as is specified in the by-law. 
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Register to 12. The company shall cause a register to be kept in which shall be 

be kept recorded the offers for sale of shares under the terms of the by-law in 
the order in which such offers are received by the company, showing, in 
respect of each such offer, 


(a) the date of receipt by the company of the offer; 
(b) the name and address of the shareholder making the offer; 


(c) the number of shares so offered by the shareholder making the 
offer and the day or days fixed by the terms of the offer for the 
sale of those shares; 


(d) the price at which each of the shares so offered may be purchased; 


(e) the date of purchase, if any, of each of the shares so offered and 
the number of shares purchased; and 


(f) the date of withdrawal, if any, of the offer and the number of 
shares affected thereby. 


Notice to 13. Where, by reason of paragraph 9, the company is required to 
shareholders discontinue the purchase of shares under the terms of the by-law, the 
ges company shall give notice of such discontinuation to each shareholder on 
purchases _ the register whose offer for the sale of shares has not been fully taken up 

by the company, but any such offer as regards shares not so purchased 


shall continue to be effective and shall maintain its place on the register 
until withdrawn by the shareholder by notice in writing to the company. 


Shares 14, Where the company has purchased any shares of the capital 


purchased: stock of the company under the terms of the by-law, 
general 


(a) the number of policyholders’ directors of the company shall at 
all times thereafter be not less than, 


(i) one-third of the total number of directors, or 


(ji) that proportion of the total number of directors, as nearly 
as may be, that the total number of shares purchased under 
the terms of the by-law is of the total number of shares 
outstanding immediately prior to the sanction of the by- 
law hy the Lieutenant Governor in Council, 


whichever is the greater, except that nothing in this clause shall 
be held to require an increase in the number of policyholders’ 
directors except as vacancies occur among the shareholders’ 
directors; 


(b) the company shall not thereafter sell any of the shares so pur- 
chased, issue any new capital stock or make any calls on shares 
of the capital stock subscribed; 


(c 


Ve 


any dividends thereafter payable to shareholders shall be at a 
rate not less than the average rate paid in the three years 
immediately preceding the sanction of the by-law by the 
Lieutenant Governor in Council, unless the company establishes 
to the satisfaction of the Minister that a reduction therein is 
justified by reason of the earnings and general financial condition 
of the company; and 


(d 


wa 


shares purchased under the terms of the by-law rank equally 
with other shares in the declaration of dividends to shareholders, 
but any dividends that may be payable in respect of shares so 
purchased shall be paid by transfer of the applicable amount 


from the shareholders’ account to the insurance funds of the 
company. 


Idem 15. In respect of each share purchased under the terms of the by- 


law, until the capital stock of the company has been cancelled in accordance 
with paragraph 20, 
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(a) the company may include in its assets shown in the annual state- 
ment required by The Corporations Act an amount not exceeding R.S.O. 1960, 
the purchase price of the share, minus one-fifth of the excess of © 7 
the purchase price over the par value thereof for each complete 
uean that has elapsed since the date of purchase of the share; 
an 


(b) the policyholders’ directors shall have additional voting rights 
corresponding to the voting rights that might have been exercised 
by the holder of the share if he had not sold it, and, unless the 
by-law otherwise provides, such additional voting rights shall 
be divided as nearly as may be equally among the policyholders’ 
directors, and the remainder, if any, shall be exercised by such 
one of the policyholders’ directors as is designated for the purpose 
by resolution of all of the directors. 


16. At such time as the company first acquires 90 per cent or more Notice where 
of the shares of its capital stock, it shall notify the Minister and each of 99 per pa 
the remaining shareholders of the company to that effect, and, for the Shares © 
purposes of this paragraph, notice to any shareholder shall be deemed to acquired by 
have been given by the company if the company has forwarded to him Company 
by registered mail, at his address shown in the book or books in which 
the names of the shareholders of the company are recorded, the notice 
required by this paragraph. 


17. The notice required by paragraph 16 to be given to each of the Contents of 
remaining shareholders of the company shall request each such share- %°tice 
holder to offer his shares for sale forthwith to the company, and shall 
state therein the substance of paragraph 18. 


18. All shares of a shareholder remaining outstanding at the expira- Acquisition 
tion of six months from the date of the notice required by paragraph 16, a ee ae 
or at the expiration of such further period as may be required by reason of Eomioane 
paragraph 9, shall, upon tender by the company to the shareholder of an 


amount equal to the price in effect, 


(a) in the case of shares in respect of which any offer for sale was 
received by the company prior to the date of the notice, on the 
day the offer was received; or 


(b) in the case of any other shares, on the date of the notice, 


be deemed to have been purchased by the company, and, for the purposes 
of this paragraph, tender shall be deemed to have been made to a share- 
holder by the company if made to him in person or by registered mail 
forwarded to him at his address shown in the book or books referred to 
in paragraph 16. 


19. Where tender of an amount in accordance with paragraph 18 Amount 
has been made and the amount so tendered has not been accepted, the tendered 
amount so tendered shall be retained by the company for payment to the ¢etaimed for 
person entitled thereto, and until so paid shall be shown on the books of payment 
the company as a liability. 


20. Where the company has purchased or is deemed by paragraph 18 Retirement 
to have purchased all of the shares of the capital stock of the company ae eee sil 
and the shares have been written down in the books of the company to nt tise 
their par value, the capital stock of the company shall thereupon be 
retired and cancelled by resolution of the board of directors, and the 
company shall then become a mutual company without capital stock, 
having for its members the participating policyholders and such other 
policyholders, if any, as may be authorized by by-law, and the directors 
shall take all necessary steps to reorganize the affairs of the company 
accordingly. 
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No change 21. No change in any by-law of a company described in paragraph 1 
in tage tn Shall be made after the sanction of the by-law by the Lieutenant Governor 
meq HAE: in Council, except by a subsequent by-law of the company made by the 
lieutenant directors and confirmed at a special general meeting of the company duly 


Governor called for that purpose, and no such subsequent by-law becomes effective 


in Council 14431 sanctioned by the Lieutenant Governor in Council. 

Interpre- 12. In this Schedule, ‘‘Minister’’ means the member of the Executive 
apes __ Council charged for the time being by the Lieutenant Governor in Council 
en ae EG administration of The Insurance Act, and ‘‘Superintendent”’ 


means the Superintendent of Insurance. 


1962-63, c. 24, s. 14. 
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The Corporations Information Act 


bas. 19607 CHAPTER®72 


as amended by 


1961-62, Chapter 22, and 1962-63, Chapter 25 


1. In this Act, Interpre- 


tation 


(a) ‘“‘corporation”’ means a corporation with or without 
share capital, whether acting as a trustee or not; 


(b) “regulations” means the regulations made under this 
Act; 


(c) ‘“‘security’’ means security as defined in The Securities 2.8.0. 1960, 
Act, except that in subsection 4 of section 3, “securi-- 
ties’’ means securities as defined in The Corporations ® aS bea 
Bares, O. 1960, 6/2" siit2 


2.—(1) Every corporation of a class prescribed by the Filing of 
; 5 5 3 ., Prospectus 
regulations, before the sale in Ontario of an issue of securities 
or a part thereof, other than an issue in respect of which a 
prospectus has been filed, shall file with the Provincial Secre- 
tary, together with the prescribed fee, a prospectus containing 
the information prescribed by the regulations and verified 
by a person and in the manner prescribed by the regulations. 


(2) Where a corporation fails to comply with subsection 1, 0"e"-e 
every director and officer of the corporation and, where the 
corporation is an extra-provincial corporation, every person 
acting as its representative in Ontario is guilty of an offence 
and on summary conviction is liable to a fine of not more 
than $500 or to imprisonment for a term of not more than 
three months, or both. R.S.O. 1960, c. 72, s. 2. 


3.—(1) On or before the 1st day of June in each year, Annual 
without notice or demand to that effect, every corporation 
incorporated under the law of Ontario and every other cor- 
poration having its head or other office or carrying on business 
or a part thereof in Ontario, unless licensed or registered 
under The Insurance Act or The Loan and Trust Corporations ! R. eerie oe 
Act, or unless of a class exempted by the regulations, shall © 
make out, verify and file with the Provincial Secretary, 
together with the prescribed fee, a return stating, as of the 


31st day of March next preceding, 
(a) its name: 


[177] 
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(b) the jurisdiction under which it was incorporated ; 


(c) (i) the manner of its incorporation, whether by 
special Act, letters patent, registration or 
otherwise, 


(ii) the date of its incorporation; 


(d) whether or not it is carrying on business; 


(e) generally the business that it is actually carrying on; 
(f) (i) the number of directors authorized, 


(ii) the names and residence addresses, giving 
street and number, if any, of the persons who 
are directors, the date on which each became 
a director, 


(iii) the names and residence addresses, giving 
street and number, if any, of the persons who 
have been since the date of the last annual 
return but who are no longer directors, the 
dates on which each became a director and 
ceased to be a director; 


(g) the names and residence addresses, giving street and 
number, if any, of its president, secretary, treasurer 
and manager; 


(kh) the location of its head office, giving street and 
number, if any; 


(t) the date on which its last annual meeting was held; 


(j) the total amount of its bond or debenture debt 
authorized, the amount outstanding and the rate of 
interest, 


corporations and, in the case of a corporation with share capital, in addition, 


capital 


(R) (i) the particulars of its authorized share capital 
stating the number and class of shares, with or 


without par value, or both, and the par value, 
if any, 


(ii) the date of its by-law, if any, authorizing the 
issue of shares as preference shares and stat- 
ing the number of shares so authorized; 


(1) 


(m) 


(1) 


(0) 


(p) 


(q) 
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the number of each class of shares allotted, issued 
and outstanding and the amount paid thereon; 


(i) the number and class of shares upon which 
the whole amount has not been called up, 


(ii) the amount called up on each such share, 
(ii) the total amount of calls unpaid; 


the total number of each class of shares forfeited 
and the amount paid thereon at the date of for- 
feiture; 


the number and class of shares, if any, issued since 
the date of the last annual return, the extent to which 
the same are paid showing severally the number and 
class of shares issued for cash, services, commissions 
or property, and the consideration for which such 
shares were issued; 


if share warrants are authorized and issued, the 
number and class of shares represented thereby; 


the number of preference shares redeemed or pur- 
chased for cancellation, 


and, where Part IV of The Corporations Act applies to the 
corporation, in addition, 


(r) 


(s) 


the number of its shares issued at a discount or 
premium; 


the rate at which the shares mentioned in clause 7 
were issued, 


and, where the corporation is an extra-provincial corporation 
_and is licensed to carry on business in Ontario, in addition, 


(t) 


(1) 


(0) 
(w) 
(x) 


the name and office address of its attorney for service 
in Ontario; 


the name and office address of its chief officer or 
manager in Ontario; 


the location of its principal office in Ontario; 
the estimated amount of capital used in Ontario; 


in detail, the land in Ontario owned or held by it or 
on behalf of it. 


[ See also Ontario Regulation 28/62. ] 
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(2) A corporation that holds a licence under Part IX of 
The Corporations Act, or a predecessor of that Part or under 
The Mortmain and Charitable Uses Act shall be deemed to be 
carrying on business in Ontario for the purposes of subsection 1. 


(3) The return mentioned in subsection 1 shall be verified 
by the certificate of the president or, in his absence, of a 
director of the corporation. 


(4) Where the corporation is a private company incor- 
porated under the law of Ontario, in addition to the informa- 
tion required by subsection 1, it shall append to the return 
mentioned therein a certificate signed by the president or, 
in his absence, by a director of the company that the company 
has not, since the date of the last annual return or, in the 
case of a first annual return, since the date of the incorporation 
of the company, issued any invitation to the public to sub- 
scribe for any of its shares or securities, and, where the number 
of shareholders of the company exceeds fifty, also a certificate 
so signed that the excess consists wholly of persons who, 
under subclause ii of clause f of section 1 of The Corporations 
Act, are excluded in reckoning the number of fifty. 


(5) The corporation shall post up a duplicate of the return 
mentioned in subsection 1 with the certificate of verification 
in a conspicuous position in its head or principal office in 
Ontario on or before the 2nd day of July in each year, and 
such duplicate may be inspected by any shareholder or 
member or creditor of the corporation, and the corporation 
shall keep the same so posted until the duplicate of another 
return is posted up in compliance with this Act. R.S.O. 
1960, c. 72, s. 3 (1-5). 


(5a) Every corporation to which subsection 1 applies shall 
file with the Provincial Secretary a notice of every change 
in the membership of its board of directors within fifteen 
days after the change has taken place, and the notice shall 
specify the date upon which each person became a director or 
ceased to be a director, as the case may be, and the residence 
address, giving street and number, if any, of each such person. 
1961-62, c. 22,8: 1, part: 1962-04,4c.425% 5.5 uae 


(Sb) Where preference shares of a class are redeemed or 
purchased for cancellation or converted into another class or 
classes of shares or into securities by a corporation with 
share capital to which subsection 1 applies, the corporation 
shall, within thirty days of the date on which the redemption, 
purchase or conversion is effected, file with the Provincial 
Secretary a notice setting out, 


THE CORPORATIONS INFORMATION ACT 181 


(a) the number of shares of the class redeemed or 
purchased for cancellation or converted; 


(b) the number and class or classes of shares or securities 
into which the shares were converted; and 


(c) the date on which the redemption, purchase or 
conversion was effected. 1961-62, c. 22, s. 1, part. 


cn oes 101-02, Cc.’ 22, °s-1) REPEALED? '1962-63" 'c'95, 
So ld CAB 


(6) A corporation that fails to comply with this section Offence 

is guilty of an offence and on summary conviction is liable 
to a fine of $20 for each day of such failure and every director 
or officer of the corporation, and where the corporation is an 
extra-provincial corporation, every person acting as its repre- 
sentative in Ontario who authorizes, permits or acquiesces in 
any such failure, is guilty of an offence and on summary 
conviction is liable to a fine of not more than $200. 


(7) Notwithstanding the imposition of any other penalty se 
under this Act, every corporation that has failed to comply 
with a predecessor of this section and every corporation that 
fails to comply with this section is liable to a penalty of $200 
and every director or officer of the corporation and, where the 
corporation is an extra-provincial corporation, every person 
acting as its representative in Ontario, who authorized, 
permitted or acquiesced in, or who authorizes, permits or 
acquiesces in, any such failure is liable to a penalty of $200, 
and any such penalty is recoverable in any court of com- 
petent jurisdiction by action at the suit of the Crown to be 
tried by a judge without a jury. R.S.O. 1960, c. 72, s. 3 (6, 7). 

(8) Every person who knowingly makes a statement false One? 
in any material particular in a certificate required by subsec- 
tion 3 is guilty of an offence and on summary conviction is 
liable to a fine of not more than $1,000 or to imprisonment 
for a term of not more than three months, or both. R.S.O. 

(OCU Be 2 57-3618). 1902-03, .c. 25, S. 1 -(3). 

(8a) No prosecution under subsection 8 shall be commenced eros ome 
more than one year after the facts upon which the prosecution °vtions 
is based first come to the personal knowledge of the Provincial 
Secretary or Deputy Provincial Secretary. 


(8b) In a prosecution under subsection 8, the onus is upon raced 
the accused to establish that he did not know that the state- 
ment was false or that he had reasonable grounds to believe 


that the statement was true. 1962-63, c. 25, s. 1 (4), part. 
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(9) Corporations incorporated before the 1st day of July, 
1907, under any Act repealed by The Ontario Companies Act, 
1907, except chapter 191 of the Revised Statutes of Ontario, 
1897 and Acts consolidated therewith for which that Act 
was substituted, shall make such returns under this section 
as are required from corporations without share capital. 


(10) A corporation required to file a summary under 


, section 125 of the Companies Act (Canada) may file with the 


Provincial Secretary a duplicate of such summary, signed 
and verified as prescribed in that section, in lieu of the return 
required by subsection 1, and shall pay the fee prescribed 
for such return. 


(11) The Provincial Secretary may in his discretion enlarge 
the time for filing any such return or summary and may 
grant an exemption in whole or in part from the payment of 
the fee. 


(12) Notwithstanding that a corporation has delivered or 
filed the return mentioned in this section or a predecessor of 
this section, the corporation shall be deemed to be in default 
in filing such return until the prescribed fee payable on the 
delivery or filing of such return has been paid. 


(13) A certificate purporting to be under the seal of office 
of the Provincial Secretary and the hand of the Provincial 
Secretary or his deputy that the return mentioned in this 
section or a predecessor of this section was not delivered or 
filed as required by this section or a predecessor of this section 
is admissible in evidence as prima facie proof in a prosecution 
or action under this section that such return was not so filed, 
without proof of the seal of office of the Provincial Secretary 
or of the signature or of the official character of the person 
appearing to have signed the same. R.S.O. 1960, c. 72, 
ef 30(9513)% 


(14) A certificate purporting to be under the seal of the 
Provincial Secretary and under the hand of the Provincial 
Secretary or the Deputy Provincial Secretary that the person 
named in the certificate on the date or during the period 
specified in the certificate is shown on the records in the 
office of the Provincial Secretary as a director or officer of the 
corporation named in the certificate is admissible as prima 


facie proof in a prosecution or action under this section that 


such person is so shown and that such person is or was a 
director or officer, as the case may be, of such corporation on 
such date or during such period, without proof of the seal of 
office of the Provincial Secretary or of the signature or of 
the official character of the person appearing to have signed 
the certificate. 1962-63, c. 25, s. 1 (4), part. 
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4. The Provincial Secretary may at any time by notice UAE aves 
require any corporation to make a return upon any subject may require 
connected with its affairs within the time specified in the 
notice, and on default in making such return every director 
of the corporation, and, where the corporation is an extra- 
provincial corporation every person acting as its represen- 
tative in Ontario, is guilty of an offence and on summary 
conviction is liable to a fine of not more than $200. R.S.O. 

1900, C.4/ 2, 5.4 


5.—(1) Where a prospectus, notice or other circular ability of 


invites subscriptions for the securities of a corporation, every promoters, 


person who is a director of the corporation at the time of the untrue 
statements 

issue of the prospectus, notice or other circular, and every on soliciting 

person who having authorized such naming of him is named SVPS°T!P10"8 

in the prospectus, notice or other circular as a director of the 

corporation, or as having agreed to become a director of the 

corporation, either immediately or after an interval of time, 

and every promoter of the corporation and every person 

who has authorized the issue of the prospectus, notice or 

other circular is liable to pay compensation to all persons 

who subscribe for any securities on the faith of the prospectus, 

notice or other circular for the loss or damage they may have 

sustained by reason of any untrue statement in the prospectus, 

notice or other circular or in any report or memorandum 

appearing on the face thereof, or by reference incorporated 

therein or issued therewith, unless it is proved that, 


(a) having consented to become a director of the cor- 
poration he withdrew his consent before the issue 
of the prospectus, notice or other circular, and that 
the prospectus, notice or other circular was issued 
without his authority or consent; or 


(b) the prospectus, notice or other circular was issued 
without his knowledge or consent, and that on 
becoming aware of its issue he forthwith gave reason- 
able public notice that it was so issued; or 


(c) after the issue of the prospectus, notice or other 
circular and before allotment thereunder, he, on 
becoming aware of an untrue statement therein, 
withdrew his consent thereto, and gave reasonable 
public notice of his withdrawal and of the reason 
therefor; or 


(d) with respect to every untrue statement not pur- 
porting to be made on the authority of an expert, 
or of a public official document or statement, he 
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(e) 
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had reasonable ground to believe and did, up to the 
time of the allotment of the securities, believe that 
the statement was true; or 


with respect to every untrue statement purporting 
to be a statement by or contained in what purports 
to be a copy of or extract from a report or valuation 
of an expert, it fairly represented the statement, or 
was a correct and fair copy of or extract from the 
report or valuation, but the director, person named 
as director, promoter or person who authorized the 
issue of the prospectus, notice or other circular is 
liable to pay compensation as aforesaid, if it is 
proved that he had no reasonable ground to believe 
that the person making the statement, report or 
valuation was competent to make it; or 


with respect to every untrue statement purporting 
to be a statement made by an official person or 
contained in what purports to be a copy of or extract 
from a public official document, it was a correct and 
fair representation of the statement or copy of or 
extract from the document. 


(2) In this section, “‘promoter’’ means a promoter who was 
a party to the preparation of the prospectus, notice or 
other circular or of the part thereof containing such untrue 
statement, but does not include any person by reason of his 
acting solely in a professional capacity for persons engaged in 
procuring the information of the company. Rss:0> 1960; 
CEP Sa. 


6. The Lieutenant Governor in Council may make regula- 


tions, 


(a) 


(0) 


(c) 


(d) 


(e) 


prescribing the class or classes of corporations that 
shall file prospectuses under section 2; 


prescribing the information to be contained in such 
prospectuses; 


specifying the persons who shall verify such pros- 
pectuses and prescribing the manner of verifying 
such prospectuses; 


prescribing the fees payable upon the filing of such 
prospectuses; 


exempting any class or classes of corporations from 
fling returns under section 3; 


(f) 


(g) 


(1) 


(2) 


(j) 
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prescribing the fees payable on the filing of returns 
under section 3, which fees may be made to vary in 
amount having regard to the nature of the corpora- 
tion, the amount of the authorized capital, or other- 
wise; 


notwithstanding subsection 1 of section 3, specifying 
the information to be contained in the return men- 
tioned therein; 


notwithstanding subsection 1 of section 3, specifying 
the date for the filing of the return and the date as 
of which the information is to be given in the return 
mentioned therein; 


notwithstanding subsection 3 of section 3, specifying 
the persons who may verify and prescribing the 
method of verifying the return mentioned therein; 


respecting any matter necessary or advisable to 
carry out effectively the intent and purpose of this 
Mere >.) 1960, cs 72, s. 6. 
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The Mortmain and Charitable 
Uses Act 


Revised Statutes of Ontario, 1960 


CHAPTER 246 


1.—(1) In this Act, Interpre- 
tation 

sé 79 bs = ° 

(a) “‘assurance’”’ includes a gift, conveyance, appoint- 
ment, lease, transfer, settlement, mortgage, charge, 
encumbrance, devise, bequest and every other as- 
surance by deed, will or other instrument, and 
“assure’’ and “‘assuror’’ have a corresponding mean- 
ing; 


(6) “full and valuable consideration’’ includes such a 
consideration either actually paid upon or before 
the making of the assurance, or reserved or made 
payable to the vendor or any other person by way of 
rent, rent charge, or other annual payment, in per- 
petuity, or for any term of years, or other period, 
with or without a right of re-entry for non-payment 
thereof, or partly paid and partly reserved, as afore- 
said; 

(c) “land” includes tenements and hereditaments cor- 
poreal and incorporeal of whatever tenure, but not 


money secured on land, or other personal estate 
arising from or connected with land; 


(d) ‘will’ includes codicil. 


_ (2) The following shall be deemed to be charitable uses EE 
within the meaning of this Act: 


(a) the relief of poverty; 
(b) education; 
(c) the advancement of religion; and 


(d) any purpose beneficial to the community, not falling 
under the foregoing heads. R.S.O. 1960, c. 246, s. 1. 
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MORTMAIN 


2.—(1) Land shall not be assured to or for the benefit of 
or acquired or held by or on behalf of any corporation in 
mortmain otherwise than under the authority of a licence or 
of a statute for the time being in force. 


(2) Where land is assured, acquired or held contrary to 
subsection 1, it shall be forfeited to the Crown upon the ex- 
piration of at least six months after notice in writing is given 
to the corporation of the intention of the Crown to claim the 
land and upon the Crown registering in the proper registry or 
land titles office a similar notice against the land. 


(3) Upon the registration of such notice against the land, 
it shall be deemed to be a charge against the land. 


(4) Such a charge may be released or vacated at any time 
upon the registration in the proper registry or land titles 
office of a release or cessation, as the case may be, of the 
charge. 


(5) The corporation may dispose of the land free from and 
clear of any forfeiture or any liability to forfeiture under this 
section until the expiration of the six months period mentioned 
in subsection 2 and until the notice mentioned in subsection 2 
is registered against the land. 


(6) Subsections 2 to 5 apply to land that was before the 
30th day of April, 1954, assured to or for the benefit of or 
acquired or held by or on behalf of any corporation in mort- 
main otherwise than under the authority of a licence or of a 
statute for the time being in force, except where the Crown 
has entered on and held the land before that date, and to land 
so assured, acquired or held on or after that date. R.S.O. 
1960hCe 40a Se 


3. No forfeiture to the Crown under section 2 merges or 
extinguishes or otherwise affects any rent or service that may 
be due to the Crown in respect of any land. R.S.O. 1960, 
C4065. 


4.—(1) The Lieutenant Governor may in his discretion 
issue to any person or corporation a licence in such form as he 
thinks fit to assure land in mortmain in perpetuity or other- 
wise, and may in his discretion issue to any corporation a 
licence to acquire land in mortmain, and to hold such land in 
perpetuity or otherwise. 
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(2) The Provincial Secretary may in his discretion and Aesecrcat ig 

; ; : rovincia 

under the seal of his office have, use, exercise and enjoy any Secretary 
power, right or authority conferred on the Lieutenant Gover- 


nor by subsection 1. 


(3) Upon the application for a licence issued under this 27°! te,be 

‘ : : urnished on 

Act, the applicant shall establish to the satisfaction of the application 
Provincial Secretary, or such officer as may be charged by him 
to report thereon, that the provisions of this Act and the 
regulations have been complied with, and the Provincial 
Secretary or such officer may, for that or for any other purpose 


under this Act, take evidence under oath. 


(4) There shall be paid for a licence under this Act such fee Fe 
as is prescribed by the Lieutenant Governor in Council. 
R.S.O. 1960, c. 246, s. 4. 


5. The Lieutenant Governor in Council may make regu- Res"!ations 
lations, 


(a) respecting the evidence required upon the application 
for a licence under this Act as to the incorporation 
of the corporation, its powers and objects and its 
existence as a valid and subsisting corporation; 


(6) respecting the appointment and continuance by the 
corporation of a person as its representative in 
Ontario on whom service of process, notices or other 
proceedings may be made, and the powers to be 
conferred on such representative; 


(c) respecting the limitations and conditions that may 
be specified in licences; 


(d) respecting the form, duration and extent of licences, 
and the form of powers of attorney, applications, 
notices, statements, returns and other documents 
relating to applications and other proceedings under 
this Act; 


(e) prescribing the form of the notices mentioned in 
subsection 2 of section 2 and of the release and 
cessation mentioned in subsection 4 of section 2; 


(f) prescribing fees for licences under this Act. R.S.O. 
1960, c. 246, s. 5. 
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CHARITABLE USES 
Conditions G6. Save as otherwise provided in this Act, every assurance, 


under which 


assurances other than by will, of land or personal estate to be laid out in 


may be ma 


to charitable the purchase of land to or for the benefit of any charitable use 


uses 


(a) 


(0) 


(c) 


shall be void unless made, 


to take effect in immediate possession for such 
charitable use; 


without any power of revocation, reservation, con- 
dition or provision for the benefit of the assuror or 
of any person claiming under him; and 


at least six months before the death of the assuror, 
and if of stock in the public funds by transfer 
thereof in the public books kept for the transfer of 
stock at least six months before such death, 


provided that the assurance or any instrument forming part 
of the same transaction may contain all or any of the following 
conditions, so however that they reserve the same benefits 
to persons claiming under the assuror as to the assuror himself, 


namely, 


(i) 


(ii) 
(iii) 
(iv) 


(v) 


(vi) 


the grant or reservation of a peppercorn or other 
nominal rent; 


the grant or reservation of mines or minerals; 
the grant or reservation of any easement; 


covenants or provisions as to the erection, repair, 
position, or description of buildings, the formation 
or repair of streets or roads, or as to drainage or 
nuisances, and covenants or provisions of the like 
nature for the use and enjoyment as well of the 
land comprised in the assurance as of any other 
adjacent or neighbouring land; 


a right of entry on non-payment of any such rent 
or on breach of any such covenant or provision; or 


any stipulations of the like nature for the benefit of 
the assuror or of any person claiming under him, 


and provided that nothing in this section applies to or affects 


any such assurance made for full and valuable consideration. 
R.S.QO. 1960, c. 246, s. 6. 
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7.—(1) Subject to the provisions hereinafter contained, Necessity 
where land is assured otherwise than by will to or for the 
benefit of any charitable use, the land shall, notwithstanding 
anything contained in the deed or other instrument of assur- 
ance, be sold within two years from the date of the assurance 
or within such extended period as may be determined by a 


judge of the Supreme Court. 


(2) If the land is not sold within the two years or within Idem 
such extended period, it vests forthwith in the Public Trustee 
and subsection 2 of section 10 applies thereto. 


(3) A judge of the Supreme Court, if satisfied that the land When 
so assured is required for actual occupation for the purposes 
of the charity and not as an investment, may by order sanc- 
tion the retention of the land. R.S.O. 1960, c. 246, s. 7. 


EXEMPTIONS 
§.—(1) In this section, EN 


(a) “public park” includes any park, garden, or other 
land dedicated or to be dedicated to the recreation 
of the public; 


(6) ‘“‘school’’ means a school, or department of a school, 
at which education is given in literature, art, science 
or mathematics, or a vocational or technical school; 


(c) ‘‘schoolhouse’’ includes the teacher’s dwelling house, 
the playground, if any, and the offices and premises 
belonging to or required for a school; 


(d) “public museum”’ includes buildings used, or to be 
used, for the preservation of a collection of paintings 
or other works of art, or of objects of natural history, 
or of mechanical, scientific or philosophical inven- 
tions, instruments, models or designs, and dedicated 
or to be dedicated to the recreation of the public, 
together with any libraries, reading rooms, labora- 
tories and other offices and premises used or to be 
used in connection therewith. 
(2) Notwithstanding anything in this Act, land or personal fra pubiio 
estate to be laid out in the purchase of land may be assured P@™, School, 
for the following purposes: 


(a) for a public park; 
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(6) for a public museum; 
(c) for a public library; 
(d) for a school or schoolhouse. 


gece Tez (3) Land assured for the purposes of a school or school- 


school if not house and not required for actual use and occupation for 

required for : 

actual use such purposes or the part thereof not so required shall be sold 
within two years from the date of the assurance or, in the 
case of a will, from the death of the testator, or such extended 
period as may be determined by a judge of the Supreme Court, 
and the provisions of subsection 2 of section 10 and of sec- 


fion (2 apply.s bho. 000, Ce 40 ce 


ete nies 9. Sections 2 and 6 do not apply to the following assurances: 


purposes 
(a) an assurance of land or personal estate to be laid out 
in the purchase of land, to or in trust for any in- 
corporated university, college or school in Ontario, 
or for the support and maintenance of the students 
thereat; 


(b) an assurance, otherwise than by will, to trustees on 
behalf of any society or body of persons, incorporated 
or unincorporated, associated together for religious 
purposes, or for the promotion of education, art, 
literature, science or other like purposes, of land not 
exceeding two acres, for the erection thereon of a 
building for such purposes, or any of them, or where- 
on a building used or intended to be used for such 
purposes, or any of them, has been erected. R.S.O. 
1960, c. 246, s. 9: 


LAND DEVISED BY WILL 


Power to 


devise land 10.— (1) Land may be devised by will to or for the benefit 

ice of any charitable use, but, except in the cases provided for 
by sections 8 and 9 and except as otherwise provided herein, 
shall, notwithstanding anything to the contrary in the will, 
be sold within two years from the death of the testator, or 
such extended period as may be determined by a judge of the 
Supreme Court. 

Where land A 

remains un- (2) So soon as the two years or such extended period have 

expiration of €Xpired without the completion of the sale of the land, the 

two years land vests forthwith in the Public Trustee who shall cause 
the land to be sold with all reasonable speed and after pay- 
ment of the costs and expenses incurred in or connected with 
such sale and proceedings shall pay the proceeds to the trustees 
for the charity. R.S.O. 1960, c. 246, s. 10. 
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11. Any personal estate by will directed to be laid out in Personal es- 
3 : tate directed 
the purchase of land to or for the benefit of any charitable to be laid 
use shall, except as hereinafter provided, be held to or for the rae 
benefit of the charitable use as though there had been no 
direction to lay it out in the purchase of land. R.S.O. 1960, 
G.240;.$; 11. 


12. A judge of the Supreme Court, if satisfied thatdand , eras 
devised by will to or for the benefit of any charitable use, or ce™tain cases 
proposed to be purchased out of personal estate by will 
directed to be laid out in the purchase of land, is required for 
actual occupation for the purposes of the charity and not as 
an investment, may by order sanction the retention or acqui- 
sition, as the case may be, of such land. R.S.O. 1960, c. 246, 

6.002! 


GIFTS AND BEQUESTS TO CERTAIN PUBLIC BODIES 


13.—(1) The Government of Ontario, a municipal corpor- Fove" 


ation, a school board, a public library board or aSSOCIAtION Pee 


a public hospital board and trustees empowered to administer oe 
or hold property for charitable uses may have, take, hold and uses 
enjoy by gift, grant, devise, conveyance or bequest real or 
personal property of any nature or kind and wherever situate, 
whether within or without Ontario, or the proceeds thereof 

upon the terms expressed in the gift, grant, devise, bequest 

or conveyance whereby the same is given, granted, devised, 


bequeathed or conveyed to such body. 


(2) Any such body may, subject always to the provisions Agreement 


of the Act by or under the authority of which it exists and as to admin- 
to any law regulating or limiting its power to contract debts, 

enter into an agreement for the holding, management, ad- 
ministration or disposition of any such property with the 

person giving, granting, conveying, devising or bequeathing 

the same to such public body upon such terms as may be 

agreed upon between the parties to any such gift, grant, 

devise, bequest or conveyance. 

(3) Land so given, granted, devised, bequeathed or con- Necessity for 
veyed and not required for actual use and occupation for the two years 
purposes of the trust upon which it was given, granted, de- 
vised, conveyed or assured to such public body shall be sold 
within two years from the date of the gift, grant, devise, 
conveyance or assurance or, in the case of a will, from the 
death of the testator, or such extended period as may be 
determined by a judge of the Supreme Court, and the pro- 
visions of subsection 2 of section 10 and of section 12 apply. 
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aetroecrlye (4) This section applies to gifts, grants, devises, bequests 
eifect Oo 
section and conveyances heretofore made as well as to such as may 


hereafter be made. R.S.O. 1960, c. 246, s. 13. 


SUPPLEMENTAL 


Beal NaN 14.—(1) In every case of a breach or supposed breach of 

egal a any trust created for charitable purposes, or whenever the 

trust, etc., or direction or order of a court is deemed necessary for the ad- 

where order rere é - 

necessary for ministration of any trust for charitable purposes, any two or 

administra- more persons may present a petition to the Supreme Court 
stating such complaint and praying such relief as the nature 
of the case may require, and the court may hear the petition 
in a summary way and, upon such affidavits or such other 
evidence as is produced upon the hearing, may determine the 
same, and make such order therein, and with respect to the 
costs of the application, as seem just, and any order so made 


is subject to appeal as if made in an action. 


Executionof (2) Every such petition shall be signed by the persons pre- 

petition and Z A 

certificate | ferring the same in the presence of and shall be attested by 

General their solicitor, and shall be submitted to and may be allowed 
by the Attorney General, and such allowance shall be certified 
by him before any such petition shall be presented. R.S.O. 


1960, c. 246, s. 14. 


Soe 15. Nothing in this Act applies so as to limit or restrict 
licences, etc. the right possessed by any corporation under any other Act, 
or affect any charter or licence in force at the passing of this 
Act enabling land to be assured or held in mortmain. R.S.O. 


1960 nca240 95. LS. 


The Corporation Securities Registration 
Act 


Revised Statutes of Ontario, 1960 


CHAPTER 70 
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The Corporation Securities 


Registration Act 


Revised Statutes of Ontario, 1960 
CHAPLER- 70 


Dep li tus Act, 


(a) 


(0) 


(¢) 


(d) 


(e) 


(f) 


“assignment of book debts” includes every legal or 
equitable assignment by way of security of book 


debts and every mortgage or other charge upon 
book debts; 


‘‘assignor’’ means a corporation that makes an 
assignment of book debts; 


‘book debts’’ means all such accounts and debts, 
whether existing or future, as in the ordinary course 
of business would be entered in books, whether 
actually entered or not, and includes any part or 
class thereof; 


‘chattels’? means goods and chattels capable of com- 
plete transfer by delivery, and includes, when 
separately assigned or charged, fixtures and growing 
crops, but does not include chattel interests in real 
property or fixtures when assigned together with a 
freehold or leasehold interest in any land or building 
to which they are affixed, or growing crops when 
assigned with any interest in the land on which 
they grow, or a ship or vessel registered under the 
laws of Canada or any share in such ship or vessel, 
or shares or interests in the stock, funds or securities 
of a government, or in the capital of a corporation, 
or book debts or other choses in action; 


‘corporation’ means a corporation wherever or how- 
ever incorporated; 


“creditors’’ means creditors of the mortgagor or 
assignor, whether execution creditors or not, who 
become creditors before the registration of the 
mortgage, charge or assignment, and, for the pur- 
pose of enforcing the rights of such creditors but not 
otherwise, includes a creditor suing on behalf of 
himself and other creditors, an assignee for the 
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general benefit of creditors, a trustee under the 
edad beet Bankruptcy Act (Canada) and a liquidator of a 
ec. 14, 296 ae ; 

company under the Winding-up Act (Canada) or 

under a provincial Act containing provisions for the 

winding up of companies, without regard to the time 

when the creditor so suing becomes a creditor or 

when the assignee, trustee or liquidator is appointed; 


(g) ‘‘mortgagor”’ includes a corporation that executes a 
charge, and “‘mortgagee’’ includes a person in whose 
favour a charge is created; 


(h) “subsequent purchasers or mortgagees’’ includes a 
person who obtains, whether by way of purchase, 
mortgage, charge or assignment, an interest in 
chattels or book debts that have already been 
mortgaged, charged or assigned. R.S.O. 1960, c. 70, 
S.ff; 


Instruments 2,—(1) Every mortgage and every charge, whether specific 
registered or floating, of chattels in Ontario created by a corporation, 
and every assignment of book debts, whether by way of 
specific or floating charge, made by a corporation engaged ina 


trade or business in Ontario and contained, 


(2) in a trust deed or other instrument to secure bonds, 
debentures or debenture stock of the corporation or 
of any other corporation; or 


(6b) in any bonds, debentures or debenture stock of the 
corporation as well as in the trust deed or other 
instrument securing the same, or in a trust deed or 
other instrument securing the bonds, debentures or 
debenture stock of any other corporation; or 


(c) in any bonds, debentures or debenture stock or any 
series of bonds or debentures of the corporation not 
secured by a separate instrument, 


is void as against creditors of the mortgagor or assignor, and 
as against subsequent purchasers or mortgagees from or under 
the mortgagor or assignor, in good faith, for valuable con- 
sideration and without notice, unless it is duly registered, and 
unless, if contained in a trust deed or other instrument to 
secure bonds, debentures or debenture stock, it complies with 
subsection 2. 

bone aes. (2) If the mortgage, charge or assignment is contained in a 
trust deed or other instrument to secure bonds, debentures or 
debenture stock, the instrument containing it shall be accom- 
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panied by an affidavit of the mortgagee, trustee, or grantee or 
one of the mortgagees, trustees or grantees, his or their agent, 
or, if the mortgagee, trustee or grantee is a corporation, of any 
officer or agent of the corporation, stating that the instrument 
containing the mortgage, charge or assignment was executed 
in good faith and for the purpose of securing payment of the 
bonds, debentures or debenture stock referred to therein and 
not for the mere purpose of protecting the chattels or book 
debts therein mentioned against the creditors of the mort- 
gagor or assignor or preventing such creditors from obtaining 
payment of any claim against the mortgagor or assignor. 

(3) A mortgage, charge or assignment required to be {V he? charge 
registered under this Act shall, as against creditors and the 
subsequent purchasers or mortgagees referred to in subsec- 
tion 1, take effect only from the time of its registration. R.S.O. 
1960" Cc. 7 O26. 2) 


3.—(1) Registration of every mortgage, charge or assign- egistra- 
ment shall, except as provided by subsection 2, be effected by mode 
filing with the Provincial Secretary a duplicate original of the 
instrument containing the mortgage, charge or assignment, 
together with the affidavit required by subsection 2 of sec- 
tion 2, and an affidavit made by an officer or agent of the 
mortgagor or assignor stating the date of the execution of the 
instrument by the mortgagor or assignor, within thirty days 
from the date of the execution of the instrument. 

(2) Registration of every mortgage, charge or assignment, (Peistratio® 
contained in bonds, debentures or any series thereof, or in im bond, eto. 
debenture stock, not secured by a separate instrument, shall 
be effected by filing with the Provincial Secretary, within 
thirty days after the execution of the bonds, debentures or 
debenture stock, an affidavit made by an officer or agent of 
the mortgagor or assignor, setting forth, 


(a) the total amount secured by the bonds, debentures 
or series thereof, or debenture stock; 


(6) a true copy of the bond or debenture or of one bond 
or debenture of the series or of the debenture stock 
certificate; and 


(c) the date of execution. R.S.O. 1960, c. 70, s. 3. 


re 


4. Any affidavit made for the purposes of this Act by an See ae 
officer or agent of a corporation shall state that the deponent officer 
is aware of the circumstances connected with the transaction 
and has a personal knowledge of the facts deposed to. R.S.O. 


1960, c. 70, s. 4. 
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5. When the time for filing an instrument containing a 
mortgage, charge or assignment, or an afhdavit, expires on a 
Sunday or other day on which the office of the Provincial 
Secretary is closed, the filing is, so far as regards the time of 
filing, valid if made on the next following day on which the 
office is open. R.S.O. 1960, c. 70, s. 5. 


6. The Provincial Secretary shall cause every instrument 
containing a mortgage, charge or assignment, and every 
affidavit filed in his office under this Act to be numbered, to 
be endorsed with a memorandum of the day, hour and minute 
of its filing and to be indexed by entering in alphabetical 
order in a register kept by him the names of the parties to the 
mortgage, charge or assignment, the date of execution of the 
instrument containing the same or of the bonds, debentures 
or debenture stock not secured by separate instrument, as 
shown by the affidavit filed, and the date of filing and the 
amount secured as shown by the instrument or by the affidavit. 
RS OM10605 Ga Onss0: 


7.—(1) Subject to the rights of other persons accrued by 
reason of any omission or misstatement referred to in this 
section, a judge of the Supreme Court, on being satisfied that 
the omission to file an instrument or affidavit within the time 
prescribed by this Act or any omission or misstatement in 
any document filed under this Act was accidental or due to 
inadvertence or impossibility or other sufficient cause, may, 
in his discretion, extend the time for registration, or order the 
omission or misstatement to be rectified on such terms and 
conditions, if any, as to security, notice by advertisement or 
otherwise, or as to any other matter or thing, as he thinks fit 
to direct. 


(2) The order or a copy thereof shall be annexed to the 
instrument or affidavit or document or copy thereof on file 
or tendered for filing, and appropriate entries shall be made 
in the register. R.S.O. 1960, c. 70, s. 7. 


8. No defect or irregularity in the execution of an instru- 
ment containing a mortgage, charge or assignment, and no 
defect, irregularity or omission in an affidavit, and no error of 
a clerical nature or in an immaterial or non-essential part 
invalidates or destroys the effect of the mortgage, charge or 
assignment or the registration thereof, unless, in the opinion 
of the court or judge before whom a question eels thereto 
is tried, such defect, irregularity, omission or error has actually 
misled a person whose interests are affected by the mortgage, 
charge or assignment. R.S.O. 1960, c. 70, s. 8. 


THE CORPORATION SECURITIES REGISTRATION ACT 203 


9.—(1) An assignment of a mortgage or of a charge of Assignments 
chattels or of an assignment of book debts within this Act 
need not, but may, be filed with the Provincial Secretary. 


(2) A mortgage or charge or assignment of book debts Discharges 
registered under this Act may be discharged in whole or in discharzes 
part by filing with the Provincial Secretary a certificate of 
discharge signed by the mortgagee, trustee, or assignee, his or 
its executors, administrators, successors or assigns, and, 
except in the case of a certificate of discharge executed by a 
corporation under its corporate seal, the certificate shall be 
accompanied by the affidavit of an attesting witness of the 
execution thereof, but, in case a mortgage, charge or assign- 
ment of book debts has been assigned, no certificate of dis- 
charge by an assignee shall be filed until the assignment has 
been filed. 


(3) In the case of a mortgage, charge or assignment con- Discharge 
tained in bonds, debentures or any series thereof, or in te eet es 
debenture stock, not secured by a separate instrument, the poe, 
Provincial Secretary may, on evidence being given to his 
satisfaction that the debt for which the mortgage, charge or 
assignment was given as security has been paid or satisfied, 
enter a memorandum of discharge in the register, and shall, if 


required, furnish the corporation with a copy thereof. 


(4) The Provincial Secretary shall note the fact of such See Rees 
assignment or discharge against each entry in the books of his or discharge 
office respecting the filing of the instrument or affidavit, and 
shall make a like notation upon that instrument or upon the 
affidavit filed under subsection 2 of section 3. R.S.O. 1960, 


Ca J ONS Ao: 


10.—(1) Upon payment of the prescribed fees, the Pro- ea 
vincial Secretary shall give a certificate under his hand o 
the filing of any instrument or affidavit under this Act, and 
of the day and hour of the filing, and a certificate as to prior 
registrations, if any, of mortgages, charges or assignments 
created or made by the mortgagor or assignor. 


(2) Every certificate furnished by the Provincial Secretary Evidence 
touching any matter dealt with by this Act shall be received 
for all purposes as prima facie proof of the facts set out in 
the certificate, and every copy of a document filed under this 
Act, certified by the Provincial Secretary, shall be received 
as prima facie proof for all purposes as if the original document 
were produced, and also as prima facie proof of the execution 
of the original document according to the purport of such 


copy. 
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(3) No proof shall be required of the signature of the 
Provincial Secretary in respect of any certificate produced as 
evidence under this section. R.S.O. 1960, c. 70, s. 10. 


11. Upon payment of the prescribed fees, every person 
shall have access to and is entitled to inspect the books of 
the Provincial Secretary containing records or entries of 
mortgages, charges or assignments or documents registered or 
filed under this Act, and no person shall be required as a 
condition of his right thereto to disclose the name of the 
person in respect of whom such access or inspection is sought, 
and the Provincial Secretary shall, upon request, accompanied 
by payment of the prescribed fees, produce for inspection 
any mortgage, charge, assignment or document so registered 
or filed... R.S:O219604c,.70.siile 


12. For services under this Act, the Provincial Secretary 
is entitled to receive such fees as the Lieutenant Governor in 
Council prescribes. R.S.O. 1960, c. 70, s. 12. 


18. This Act applies only to mortgages or charges of 
chattels or assignments of book debts executed on or after the 
30th :day of May,.1932...RS.051960..cad0 esorals: 


14. A mortgage or charge of chattels or an assignment of 
book debts made before the 30th day of May, 1932, which if 
it had been executed on or after the 30th day of May, 1932, 
would be within this Act and which was properly registered or 
filed under any Act respecting the same, shall, notwithstanding 
anything contained in that Act or any other Act, not be 
required to be renewed. R.S.O. 1960, c. 70, s. 14. 


15. The Assignment of Book Debts Act and The Bills of 
Sale and Chattel Mortgages Act do not apply to a mortgage, 
charge or assignment whose registration is provided for in 
this Act. R-S.0O. 1960. c. 70.8: 15. 
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. | imitation on... a eee 208 (7) 
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. abi ty for’ wees Jer te 51(2) 
Construction 
. power of companyre........ 22{4))47) 
Continuation 
Pe COSponation.-Of. 5s <.< ces, ee 323 (1) 
. rights of creditors 
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. corporation by 
EAST 0) Se A ee eee te a 293 (3) 
« under: seal seriates ene alaweot 293 (1) 
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. company, of, change by 


supplementary letters 


Patents soe 33(1) (0d) 

. CO-operative corporation, of....125(1) 
+4", abbrevga tion ora. c. ee oon ee 125 (2) 
-.+ Change ofeievRee Fiat perce 141 
(Use Of 2.4.4 4445752 eon eee 125(3) 
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County court—See also Court 
. proceedings in, removal into 


Supreme Courtof...... SCY G bee), 
eEMOLICO® TO ae ken a ee 357 (1) 
. reference to Master on...... 337 (4) 
. transmission of papers on... .337(2) 


Court— See also County court; 
Supreme Court 
. additional jurisdiction of, 
re rectification of books, etc. .320(5) 
. appearance of persons before, 


PIVGAV ATIC OUD) 0 Gut eae 275 (1) 
. application to 
. « aggrieved shareholder by....... 341 
, epatrancenien through! ack 95(2, 4) 


. contravention of letters 
patent by private 


EOMPANY ALO wait tecae eee 98 (2) 

. . direction re winding up, for..... 274 

s auditor appointed bylau4 eu} 321 (1) 
. certified copy of licence as 

evidences feck Oe, Sagar as 352 


: change of name by order of 
. decision as to title by, re 
rectification of books, etc... .320(2) 


CORBIN cctigc etwas eee oe 1 (d) 
. discharge by, of liquidator in 
winding up by court........ 283 (1) 


. disposal of books, etc., of 
corporation directed 
eg ee 282 (1); 283(2) 
. dissolution of corporation by. . .280(1) 
. distribution by, of assets of 
corporation in winding 
Uy COUlt nae FS Ree Oe 283 (1) 


Court—Con. SEC. 
. estate of corporation under 
control of, in winding up..... 266 (2) 
. holding of meeting of 
shareholders ordered by........ 310 
. inspector appointed by........ 321 (1) 


. tpso facto dissolution of 


corporation deferred by......279(4) 


. leave of, for action against 


corporation on voluntary 
winding Up !su.ih fas; eee 250 


. leave of, for action against 


corporation on winding up 


by COULE 025. » > «0, RARE 264 
. liquidator 
appointed by... #5 is) 259(1); 266(1) 
. order of, winding up 
corporation (2i.0,)5 ¢2n4 ae. Seer 256 
. powers of 
. application for winding- 
up order, Oni Ninn nt aaa 258 
. repayment of misapplied 
funds? £esc2 2... nae 275(2) 


. proceedings by shareholders 


at own expense in winding up, 
authorized iby.:3. ci. anita ae 276 (1) 


. rectification of books, 


étc.,. by orderiof cit. «r.kiuas 320 (1) 


. reference to, re change of 


name... LISLa We, Saale Aa 12 (3) 


Veen key ailsicay « Stk eA es ee 278 
. winding up by court, in 
. list of contributories 
settled Dy..n....4 0+ tenet eee 262 
. meetings of shareholders 
called: DY.2ui.5 @ucsmicoaleee 263 (1) 


. payment from 
contributories required by..263(2) 


Court of Appeal 
. appeal to, from order by court... .338 


Creditors 
. aggrieved, application to 


court’ BY Hifi co eee ee 341 


. application by 


. direction of court re 


winding up, {Or+. «34.5.5 aon wees 274 
. stay of winding-up 
proceedings for... 14.6. gee 278 


. winding-up order, for........ 257 (1) 


. arrangement with, re power 


of liquidator in 
voluntary Winding Upias <s.a 0 245 


. claims of preferred, on 


winding up of insurer. ...235(1) (d) 


. compromise with, by 


lignidator Se 78r. 12 ae eee 253 


. consent by, to surrender 


GE Chartér. sc ee 32 11) (6) 


. inspection of books, etc., of 


corporation by <1. .t. eos 318(1) 


. liability of shareholders to 


. decrease of issued capital, on. .36(1) 
. dissolution of 
corporation}-on..99 fee ean 329 (1) 


CORPORATIONS INDEX XI 
ete ‘#$RE’ENAN.—ss ®@?' 


Creditors—Con. 
. payment of, on winding up 
Or insurert “SCR et ea es | 231 (4) 
. rights of 
. . forfeiture of charter of 


SUC PONE htc wn WLAN 210(2) 
. unaffected by forfeiture of 
powers of corporation..... 325 (2) 


. unimpaired by amalgamation 
or continuation of 


COPDOra sie We. Melee wat... . 324 
. unknown, payment of debt 
CWins TOP LSI Ae Ne: 281 (3); 327(4) 


Credit Unions Act 
. corporations under 
. ‘co-operative’ in name of... .125(5) 


aimulative voting rs ace) x 64 (2) 
Crown 
. forfeiture of property on 
dissolution of corporation to....330 


Cumulative voting 


Ere COPE Za TAOM MOR bs oes Potro Jape! Fsay0.e 64(1) 
CO-ODERA LIVES TE oe So oe sesh ees 64 (2) 
Death 
. contributory, of, liability on...... 271 
Debentures 
. purchase of, by insurer... .208(2) (a-t) 
Debt 
. Clali fom wacesrasie wy. .ts). biiaers' 73 (1) 
. rights of directors on 
paviment Ob Sat wrcla iain. 73 (4) 
. liability of contributory as........ 270 
Debtors 


. additional proceedings against.....277 
. compromise with, by 


GUI AVOLRENe teh ees Oe PSG 254 
Deed 
. corporation, of, by 
power Or attorleyre.. SPP Kou. 294 
. security secured by, condition 
Te Tecem pun... Ww). LAA. . 59 
Defence 
. shareholder, of, set-off.......... 55 (A) 
Delegates 
. authority of, at 
meetings....... TiS te) 15st Lee) 


) election of. ..113(1) (é,d)- 137(1) (, e) 
. meetings of. .113(1) (e, g);137(1) VY, A) 


Pauper Ore. ’...':'. 11301) (i); 137 (1) (e) 

“MMalincation of...) 3: 113(4); 137(3) 

vote sbyre ree et as: 156); 137) 
Delegation 


. powers of directors of 
society to trust 
COMIDAIY, ORNL AA POV ES . 199 (2) 


Demand SEc. 
. service of, upon shareholder 
J Midnueriof:.. .ad a).324elwu 332 (1) 
Petinie of .: ee aeeeern. aan 332 (2) 
Dependants 
» defined ie de raanence eelteres 200(1) 
. employees of society, of, 
benefits#0.%2u:cJpamiodlia: 200 (2) 
Deposit 
-wadministration ofc beeiiniee. . 232(2) 
. COstsrolcon, side Iaaakeas 232 (3) 
AkiGfined ... 7. + .s0. BASORARS. « 225 (a) 
. reinsurance on winding up 
of insurer, use on, of........ 231 (3) 
. testamentary instruments, of, 
re transmission of shares...... 52 (a) 
. payment of costs of 
provisional liquidator 
outolwush frie Cael. « 29(3) 
transfer of, to liquidator....... Pa7A1) 
Deposit account 
. separate, of liquidator in 
WINGING: UDs sot clodeds Any-stesie 272 (3) 
. withdrawal of money from, 
I WANING UD...) <a. veya ¢ 24243) 
Directors 
WROCGMOE | pes ha 299 (4) 
. appearance of, before court 
OIMGUICLA LOL «5c cece oe 275(1) 
. application to court for 
meeting of shareholders by..... 310 
. auditor, appointment of, by..... 80(1) 
. auditor, as, appointment of, 
33 Balin canes Seite eer at 81(1, 2) 
ei MOLICe Gite cetera teeter ee 81 (3) 
. auditor, remuneration of, 
fixed! by tess: +5. \45 2 ieee wees 80(5) 
. auditor, vacancy in office of, 
ECV han teas We ee ee eee 80 (3) 
MATTED LOU Lo Os ta oat ote erat 299(5) 
. board of 
alratrs taanaged DY: 2 t.tnc. = 296(1) 
EC ide TDiiy Ole sears canta nee tees eats 303 
PLATT DEL Cheeta <r et tn ae 296 (2) 
AMIUOTUM OF. ee ante enna se 301 (1) 


by-laws re deposit of proxy by...75(5) 
. by-laws re executive 


committee by +.) tee ees 69 (1) 
. chairman of board of directors 
COL DE eka. he ee Gein Pe 304 
. change in numbemofes7<3h tka. 298 (1) 
. company, of 
. . borrowing powers of.......... 58(1) 
. by-laws, general powers 
TOL DAES «3 os area eae aR 67 (1) 
. closing of register of 
TPAUISEGTS OY...» %0 > cupinettaas 42(5) 
. distribution of property, 
DV-laWs 56, OVntae so wening = - 97 (1) 


. election of, by-laws re..... 67(1) (d) 

. . meetings of, by-laws re....67(1) (f) 
. qualification of, by-laws re.67(1) (c) 
. remuneration of, 


by-laws revisieeras oes 67(1) (c) 


Xil CORPORATIONS INDEX 
Tac A a NN an i 


Directors—Con. SEc. | Directors—Con. SEc. 
. company, of—Con. . interest in arrangement, by..... 95 (3) 

. shareholder, to be........ 299(1, 2) . joint stock insurance 

. voting at electioiicolts {th neal 64 (1) company, of 

. continuance in office of, . election of, by-laws re....... 224 (1) 
until successors elected. ..... 300 (4) {“ntimber Of... 2. sake i eee 224 (2) 
. co-operative aes . qualification ofn2. Va havea. 223 
. election of, for groups... .137(1) A ? ‘wacancy in omce of. 16 #2 eee 224 (2) 


aved qualification Of nc Le ee 
. . termination of membership by. . 138 
. . transfer of membership 


authorized by pseu aa eee 129 (2) 
. transfer of shares 
ANENOCIZER: DVinin.s so 5 5 3 ee 129 (1) 
. corporation, of 
election;of, annuals. 24 300 (2) 
. . election of, by shareholders... 300 (1) 
. . election of, in rotation....... 300 (5) 
. “number of... oo) s20ee a. 296 (2) 
. performance of duty of, 
ordered. by Ccourt.\.).... 33.686 341 


. corporation without share 

capital, of 
. by-laws, general power 

tO. Passh oo es ae ee 112(1) 
. . election of, by-laws re....112(1) (g) 
. . election of, for groups..... Saale. 
ee ES OUCLO on oe ee ee ee 

. meeting of, by-laws re....112(1) ‘a 


_ . members admitted DY-sereae 107 (1) 
. member, to be............ 299(1, 2) 

. qualification of, 
by-laws feu sec oar oe 112(1) (f) 

. remuneration of, 
by-laws te. oa... 28s 2120) Ay) 

remuneration of, 
PISHC (Oss sete eee 109 (2) 


. declaration of interest in 
contract with company of...70(1) 


peetn elle Ol ae w acct hee. ciate 70(4, 5) 
. . general notice deemed........ 70(3) 
WR tiTMG@nOl MAKING 0. maven acu woh 70(2) 
. defect in appointment of......... 305 
. delegation of powers by......... 69(1) 
. dividends, powers to declare..... 61 (1) 
. dividends, when declared by... ..61(3) 
. documents authenticated by...... 293 


. effect of signing of by-laws by. .311(1) 
. effect of signing of 
PESOMIUONG: 0 Visite siete atrdicleans SLE) 


. examination into 


misapplication of funds by, 


Hrowindige Ups ject ds oul. ae 2a 5(2) 
. financial statement, 
Spprovar.ol, DVo... oceans 92 


. financial statement, etc., 
to be laid before annual 


mheetine by...0s saws 83 (1); 212 (1) 
rst 
BECIOHGC St ei ees oe or 297 (2) 
. named in instrument of 
PTACONTIOIS LIOIL oc ao ee bt, 297 (1) 
- powers and duties of........ 297 (3) 
HETEDIBCOMOEN EOL Sr. tas cies 4 fio ke 297 (1) 
g indemnification of, re 
Betis Boast. Jae ehnnk bts th, y 


. liability of 


. consent to registration of 


transfer of shares, re...... 51 (2) 

. limitation of, re wages........ 73 (2) 

. . loans to shareholders, re...... 23 (4) 

. payment of dividends, re...... 61 (3) 

. ‘relief from /../. >. Se 51(3); 61 (4) 

... wages of clerks; fors: seve 73 (1) 
. life insurance company of, 

re decrease of capital........ 141(2) 

. loatis"O 5.2 eee Golte 2) 


. meetings of 
. . business of corporation at... .296(3) 


. THES. GE 7 Gace ene ae 
«place of: 72 so. st ee ts eee 


meetings of shareholders 


called byte. ee oe 307 


. mutual corporation, of, 


amalgamation agreement by..149(2) 


. mutual fire insurance 


corporation, of 


- “election oft. se eee ee 151(7) 
, 2 first meeting: of? 72. tee es 151(9) 
. mutual insurance corporation, of 
. annual election Ofou. .f) sree 179 
. annual statement sent to 
members by............. 172 (3) 
. consent of, re withdrawal of 
member), GUI se psy eo eee 169(3) 
» » election:of Sita. 170; 171; 182(1) 
. election of president by...... 182 (4) 
. fees for receiving application 
for insurance, ré.0; 5.8 181 (1) 
>’ Qomanager maybe eae eee 180 
. meetings, power to call...... 172{2) 
')éanumber of... 3. £02... Se ae 176 
. persons not eligible as....... 181 (1) 
> qualification‘ote ..c00 cee 175 
. . quorum at meetings of....... 184(1) 
. recording dissent of......... 184(2) 
. remuneration. of4. Gaswoen sees 177 
/.. retirement.of..0L eoceeneee aa: 178 
vacancy aiomice ols ae 183 
; notice of default in filing 
annual returns sent to....... 326 (2) 
. officers’ appointed by 2... 425 302 (2) 
. Officers need not‘ hes 7.22 eee 304 
. payment:of} by-laws ré.. 7... eee 68 
. powers of 
. . cessation of, on appointment 
of irquidators...60.- oes 267(1) (c) 
. registration of transfer of 
fully-paid shares, re....... 39 (3) 
. to forfeit shares for 
unpaidjcalls..jivis ees oe 53 (4) 
. to make calls on shares....... 53(1) 


. to receive money uncalled 
on shares);..7 vs. ade ae 54 


CORPORATIONS INDEX 


Directors—Con. SEC. 
. powers of—Con. 
. to recover unpaid calls 
Oe BUCO Peas WS Bs hued 4 53 (8) 
. when vacancy in board...... 296 (3) 
SEWING AID. us. Ws es xi 267(1) (c) 
. president elected by........... 302 (1) 
PERSIE E10 296 59. 5s due sss io 304 
. qualification of 
pecocleti ethan tiie yon) esses 2s 305 
BP EDO VENOUS EG Hien wsk save cic eel ve os 298 
. rate of discount, re, 

TESOIT TION: Oli vis sient) sou 120(3) 
Seo ei fs soledt ai) step to ven athe, 313 [4 
. removal of, by resolution of 

Sate OILS ew. «os occ 2 eewe 65; 66 
. returns of dealings of, to 

De BIOs bho is. auth omritr ey. s 71 
. rights of, on payment of debt 

LOR WARES: wee che oh anys daseares & 73 (4) 
. secretary appointed by........ 302 (2) 
. society, of 

mee ates Oe ene 199(1) 
~ HSB pastas adore Fass chi ias! « doa 198 


. parent corporation, of, 
sanction of by-laws by....201 (3) 
. vacancies in board of, 


PLU OAe eleva caer e™ yess 13 SOL. 3) 
BRIE OL OCHS. OF) |... ete.» 305 
. vice-president appointed by... .302(2) 
Discharge 
. receipt of shareholder as........ 47 (2) 
Discount 
wi resolution re rate of... 620... 120(3) 
PBUMReS ISSNED Abe ch ea os aks cae soe 120 
Dissenting shareholders—See also 
Shareholders 
. rights of, re private company....99(1) 
sp Lerminatiomiol an ae We. Oakes 99 (6) 
Dissolution 
. by-laws of corporation without 
SALE CADICAL Gb saith aed acct, 115(1) 
EB COM CIMUIATICE ALLEL voc. ansnslid doves catede:2 326a 


. CO-operative corporation, of, 
distribution of property on...136(2) 
. corporation in voluntary 
winding up, of 


oD OrGermrmrcoune., wx , Gina sais: 280(1) 
UIT tSE OOP pcs «4 « 279 (3, 4) 
. corporation in winding up 

Dy COULY, Of cof. ois feels ts. Ut 280 (1) 
PARCOLDOPAUION, (Ol H oe pec w' a's bl a 327 (2) 
rhncause Hoe? .. Biota 326(1) (a, 5) 
. . default in filing returns, for...326(2) 
. . forfeiture of property on....... 330 
. . liability of shareholders on. . .329(1) 

Distribution 
. assets of corporation, of, 

by court in winding up...... 283 (1) 

. endowment fund of 
fraternal society, of....... 238(1) 
PUOCEGUTE Ol o's ©. co. lp-buawetese se 238(2) 


. property, of, by 
ECC gi a i a 267(1) (a) 


Distribution—Con. 
. property of company, of, 
DYAAWEie vik Lone. 2 RPG 97(1) 
. property of co-operative 
corporation, of 
o, CISSOli fons Oticsocats Anal 136 (2) 
2 pHOCIEY. On. te dette dees 136(1) 
. property of corporation 
without share capital, of 


6 (OY aws nee ee a eer S 115 (1) 
. where no by-law............ 115(5) 

. surplus of co-operative 
corporation). Of bras sea 133(1) 


District court—See County court 


Dividends 

DY lAWS Tess. 65 1x is nee Pee 61(7, 8) 
. by-laws re declaration and 

payment of... 2 eee 67(1) (3) 
. cash-mutual fire insurance 

corporation; 01, Soaa ate, 159 
. cash-mutual insurance 

COPPOLA tiny Of ait ees ae on 163 
. company with 

wasting assets, of............ 61 (5) 
. CO-operative corporation, of, 

by-laws. tec... soa iaty Fes. 132 (d) 
. impairment of capital by 

Pay Mentor. 6 2% wise BN 61 (6) 
. manner of payment of.......... 61 (2) 
. MININGICOMDaAnY, Ole Oo fous 61 (5) 
. mutual insurance corporation, of. . 163 
. power of company to pay....... 61 (1) 
. power of directors to declare... .61(1) 
sstock, declaratioinrol. 4... se os Gan 62 
. transfer register closed on 

decoration: olee efter 63 

when to be declared............ 61 (3) 


Documents—See also Books and 
records; Register f 2 
. authentication of, by corporation. .295 
313 


SSCOrporation, Olesiime. qeeie. = ae eae 1 
A TMSHECtiON Of. + onitae aes trenton 318(1) 
. disposal of, of corporation in 
voluntary winding up..... 282(1) 
. ‘responsibility O0% «<4 454 +<.: 282 (2) 
. disposal of, of corporation in 
winding up by 
COUTER i es ae 282(1); 283 (2) 
TESHONSIDINLY ON assists ea 282 (2) 
CVIGCNCE TASS. coe. rs deo 240 


. incorporation of fraternal 
society accompanied by...... 188 (4) 
. Provincial Secretary, to, re 
incorporation of mutual fire 
insurance corporation. ..151(10, 11) 


e PECTINCATION:O! oo 0.0... J eee 320(1) 
> MADPUNCATION fOF a aoh.<o oe ceet 320(1) 
. to be kept at head office....... 317(1) 

fb OXCENLION:c Soro ys wale cree 317 (3) 


Dominion companies _ i 
_ use of word “‘co-operative” by. .125(5) 


CORPORATIONS INDEX .~ 


eee 


X1V 
Duties SEC. 
. agents of company, of....... 67(1) (e) 
. agents of corporation without 
share caprialPoime aa fe* 111(1) (A) 
. officers of company, of....... 67(1) (e) 
. officers of corporation se Se 
share capital,of. ote see EEK) (hk) 
Election 
. chairman of board of 
directors, sofas 9. Oe Rw: 303 
. delegates, of. .113(1) (¢, d); 137(1) {c- e 
. director ex officio i in lemofeeee.... 
. directors of company, o 
_  wibyslawsires® 4. vr ee. 67(1) (d) 
¢ GVOUING- At eS orlei sce aoe 64 (1) 
. directors of corporation, of 
; Pogoamual mists. catin see. a ee 300 (2) 
rotation itt: Acca os eee 300 (5) 
shareholders; Dy; . = seme ee 300 (1) 


. directors of corporation without 

share capital, of, 

by-laws fewest soseee 112(1) (g) 
. directors of joint stock 

insurance company, of, 

bylaws Te. (ate ae 22441) 
. directors of mutual insurance 


Eee 
bose een 170s eile les Se eae 
nici by iene . Mao ee 182 (2) 
rar procedure i in case of tie at....182(3) 
. idirectors of society,potsieee= such ~-199(1) 
. president, of, by directors...... 301 (1) 
. president of mutual insurance 
corporation Ol. satis an cee 182 (4) 
Employees 
. performance of duty of, 
ordered. by courtioss, cats.at aes: 341 


Employees’ mutual benefit societies 
—See Societies 


Endowment fund 
. conversion of, into life 
WISHTanCestUNd ae ete ee 238 (3) 


Evidence—See also Proof 
. application for licence, on, 


Pevilations t62 or. eee 358 (a) 
pp BOOK Ol tisUreras tr. eee ee 240 
. by-laws of corporation, of........ 331 
. documents and registers of 

COPDOMATION aS. ee eet ee cee 314 
. liability of contributories, of... .251 (2) 
. minutes of meetings as...... 79(41) (f) 
. notice of issue of licence as....... oo2 
. proceedings at meetings, of.....312(2) 
. report of inspector 

acuuissibie aS... ee. 321 (10) 

Examination 

. delinquent directors, officers, 

ete OW DY COUTES.. pea. Zale) 
. directors for wages, re.......... 73 (3) 
. company, against, unsatisfied... .55(2) 
. shareholders on decrease of 

sted Gapitarcres., 208, ty 36 (3) 


Executive committee SEC. 
. ‘by-law authorizing?os-749.fe oes 69 (1) 
. constitution ofan. Irene: 69 (1) 
. delegation of power to.......... 69(1) 
. meetings of 

minutes of. sd se. See 312 (1) 
; splace Gh.a4 22 See 74(1, 2) 
i quorum: of 2 neds 28 See 69 (3) 

Executor—See Trustee 

Exemption 
. licence, from, reciprocal 

legislation:-rex.. seu, 78. Bees 345 

Expenses 

. investigation of 
corporation; ob22e. 5 Ae 321 (4) 
. meetings of shareholders, of... .308(6) 


. notice of resolution to 
shareholders, of. .309(4) (0), Le 
. winding up, of, priority OF tore. 


Extra-provincial corporations 


. application by, for licence......347(1) 
« Classestok Pe ARs ees 344 
. defined i.e? See eee 343 (a) 
. exemption from regulations 

re licencei.ty. fe Fe IY Ne. 345 
. land, power te‘acquire yo a. 353 
. name of licensed, not to be 

objectionable... 2 ean 350(2) 
. unlicensed, actions by......... 356(1) 
. use of word “‘co-operative”’ by. .125(5) 

Fees 

. application for insurance, for, 

director taking 7.80 Ree 181 (2) 
. extra-provincial licence, for....... 357 


. members, of, by-laws re....112(1) (0) 


. payable by insurer to province... .236 
. payment of, before issue of 
letters patentetc Page ee 336 
. renewal, for, of destroyed 
share’ cértificatesa ens ee 44 
. share certificates, for... 000.0. 43 (3) 
. tariff of frégulations re., <a eee 335 (a) 
i “variation Ores ere ere 335 (a) 
Filing 
. requisition, of, for returns of 
directOrs... ¢s.«scc ces, PO 71(2) 
returns of directors; of 20.1... 71(3) 
tariff of fees.on.... .. i wee, U 335 (a) 
Financial statement—See Statement 
Forfeiture 
. charter, of, of insurer. dseciiiee a: 210(1) 
. rights of creditors on... .28ee 210(2) 
. powers of corporation, of 
., HON-LSCL TOT eter eae ae ee S241) 


Ve acs ee 25 (2) 

. property, of, on dissolution of 
COrporatign’ 2) oe a. et eee 330 
. shares, of; by-laws rea) hoe. 67(1) (a) 


+ unpaid sharés,of:se.0,/ eee 53 (4) 


CORPORATIONS INDEX XV 
ese 


Forms SEC, 
. affidavit, of, re list of 
Bliarenoderss.. SSSR Rs. 319(1) 
PeTerMUaAlions Pes tte PEF FG 358 (d) 
Fractional certificate 
fractions ot.shartes, for... £27 G2. S7(1) 
transferable by delivery......... S712) 
Fraternal societies 
Srmalpamationmior <r etkes 22.72% 192 (1) 
fs ageeement ior, 2 e)rs 0, FLASy 192 (2) 
. by-laws of, adoption of........... 189 
. endowment fund of 
. conversion of, into life 
de ibamGCe. (UNG. suis ds < cid 238 (3) 
een GIsteADUtION. Ol to. .... BPP 238 (1) 
 Gncorporation Ol. SP OE IOP 2, 188 
. approval of 
Superintendent .......... 190 (3) 
. incorporation of foreign.......... 190 
Adocal Dranch: ot ee ee, iP. ve. 191 
organization meeting of.......... 189 
Freeholders 
. meeting of, mutual fire 
insurance corporation, re..... 151(1) 
Funds 
. endowment, conversion of, 
into life insurance fund...... 238(3) 
. life insurance, conversion 
of endowment fund into..... 238 (3) 
. reinsurance on winding up 
of insurer, available for...... Zol\2) 
. society, of 
EY tS aed oe ce 201 (2) 
. contribution of parent 
COROT AUON LO ots co. oon > sous 204 
Pe DOC CUICTIC Ol ger oct tes bo nase 2 199 (2) 
PEMIICINDCES AITICGLCStL 11). «0-5 oye cores « 205 
5 8 8h CTA Oy CO) 6 RC a a 200(2) 
General meetings—See Meetings 
Government securities 
. purchase of, by insurer..... 208(2) (a) 
Guarantee capital stock 
. cash-mutual fire insurance 
COMPOTION, Cie ee as SY. 154 
. cash-mutual insurance 
OTIIGEAL IO, OL oie ccaie ses 0 com fave Bee 154 
CMCISTTADULIONNONS . 505 6m cd cco suere oo.4- 167 
. holders of, entitled to 
“ghd © 1 80 aly ete ie eee an 163 
. mutual insurance corporation, of. .162 
. payment of losses out of......... 164 
TERCHILEIMCNLU Ole ere a. ate ss 166 (1) 
. notice of intention re........ 166 (3) 


. vote of policyholders, by..... 153(2) 


Guardian—See Trustee 


Head office 
. books and accounts of 
corporation at..........+- 317 (1) 
; exception ee a A 61 7(3) 


SS rescisston' ole SIS FEE Ley. 3T71¢5) 


Head office—Con. SEC. 
Change oh. We SEs SORT Ba 290 (2) 
location Gro... Aer ae Rae eae 290 (1) 
register of shareholders at....... 42(1) 
register of trarisienatusee, eet 42(1) 
Holding company— See also 
Subsidiary company 
<-defined AS, use ie es po Aa. 90(2) 
shares of, held by subsidiary....... 94 
Hours of Work and Vacations with 
Pay Act 
. vacation pay under 
. liability of directors for....... 73(1) 
. priority of, in winding up.267(1) (b) 
Incorporated 
. dinauthorizéd {ise'orseegs Pee 14 
Incorporation 
. application for, sufficiency of........ 6 
. application of provisions re......... Zz 
. Comparly,coits eee ta, Sa 18(1) 
. corporation without 
shareicapitalPofPcyay.. 2. Fry: 102 (1) 
iraternal.societyy 6Pon 272.2% 188 
. fraternal society, of, foreign...... 190 
. insurer, of, application of 
Pare vetoes ROI” Fae! 143 (1) 
. joint stock insurance 
company "oh. (Se Res on 
. letters: patent! by Stes . eRe ue! 
. mutual benefit socieiah OPPID, #4 i9a(d) 


. mutual fire insurance corporation, 


re‘application for) 49>. 289 151(10) 
. mutual livestock insurance 
corporation ofr sel Wa eiAags. 151 
. mutual weather insurance 
corporation Forgiween aye Ve. 130 
. power of company to pay 
costs ofsian tt SRA 22(1) (s) 
++ private company fort. {ee yet 3(2) 
.gSOCICTY, OF oO G AG St BIW. 197 
Insolvent 
companys dividends:Ol. &. 2. < s... 61 (3) 
. company, redemption of 
preference shares when...... 27 (10) 
. Co-operative corporation 
. loan of patronage return to...134(6) 
. purchase for redemption of 
SHATeS Ol sisecaiies Ta tcca tan. 135(2) (ce) 
. purchase of shares of........ 134 (6) 
. private company, purchase 
of shares. DY <wuitetas ebtiaation 99(3) 
Inspection 


. books, etc., of corporation, of.. .318(1) 


Inspectors 
. application by 
. direction of court re 
Winding Wp. 1OF ee cee eee ts 274 


. production of pass-book, re.. .272(5) 
. appointment of 
Js corporation, bydP. 24m Le 321(5) 
seourts PAT BVP RY THe 321(1) 


CORPORATIONS INDEX” 
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XVI 
Inspectors—Con. SEC. 
. bank to be approved by....... 272 (2) 
. books and records 
examined. bya ieee ss Seo 321(7) 
. officers, etc., examined 
iipon oath Wye ssve eve ee ae 321 (8) 


. power of, to appoint liquidator... .245 
. report of, on investigation. . .321(4, 6) 


. evidence, admissible as..... 321 (10) 
Instrument 
sorexy, Oly 2.56 <isis pees. oe wane 75 
Insurance 
. applicants for, voting 
rights, Ofjecess:ss ay. Acteicgaes = 174 


. cash plan, on, re cash-mutual 

fire insurance corporation......158 
. power of company to make 

payments toward......... 22(1) (g) 
sereciprocal: Sv. ce ee yee tater 334 


Insurance Act > ; 
. application of definitions in 


section 1 of, to; Part Vi; sweet 142 
. failure of insurance corporation 

to secure licence under....... 145 (6) 
+ offences VRGEr in orale baeseae 222 


Insurance corporations—See also 
Cash-mutual fire insurance 
corporations; Insurers; Life 
insurance companies; Mut- 
ual insurance corporations; 
Mutual livestock insurance 
corporations; Mutual weather 
insurance corporations 


~ application of ACUtO..cmareecies 143 (2) 

, appucationior-Latthy Uito. ane 143 (1) 

scauthorized: capital.ol cnc snares 145 (3) 

. . division into shares of....... 145 (4) 

 ouieers Of; SeCUrITY Ol... diame 6s 185 

. voluntary winding up, of.......... 230 

. Winding up of, application 

a) PBL ite eal ME ool ate ea 226(1) 

Insured person 

SRCHNGC Mens ata tre eo es 225 (0) 
Insurers 


. additional securities taken 
by, to secure repayment 


ot Habilities se.) eee. on 208 (13) 
. application of accounting 

provisions of Part II to...... 116(3) 
< application of Act:toes:2) 2224 143 (2) 
, application ‘of°Part VI ton.) 143 (1) 
J application of Part<VI1 to,......2. 226 (1) 
. costs payable to province by...... 236 
fel 1-1} ove path ee eer 208 (1); 226(2) 
. fees payable to province by....... 236 
. interest of, in formation of 

other corporation 3..os.«< 208 (12) 
. investment powers of........ 208; 209 
. “Limited’’, use of in name of... .20(2) 
. reinsurance of contracts of, 

Ul WIL Al fie cress ilove, 231(1) 
- voluntary winding up of......... 230 


Insurers—Con. SEC. 
. winding up of 


. application of Part VII to... .226(1) 


. order of court, by “sasceeeeeeee 221 
Interest 
.C unpaid call, on ..rea86 ee eee 53(4) 
Intestate 
. liability of administrator 
for, re shares. ja. «.ofenueeeee 56(3) 
. liability of estate of, re shares. . .56(2) 
Investigation 
. corporation {otsa:: ty «eee 327(1) 
Investments 
. corporate name only, in...... 208 (10) 


. insurer, by, restrictions on....208(11) 
. power of cash-mutual 


insurance corporation re..... 208 (4) 
. power of company re........ 22 (1) (¢t) 
£ power of insurerpare.. sc =e). 208 
. power of joint stock 
insurance Company re....... 208 (4) 
. securities in default, in........ 208 (9) 
. unauthorized, disposal of...... 208 (15) 
Issue 
. letters patent, of, continuing 
COrporalian sorniscunms-eke Haat O2S\a) 
. trial of, re rectification of 
books, etc : vie. 4 save 320(3) 
Joint stock corporations 
. amalgamation Gf. 92.0) econ 149(1) 
Joint stock insurance companies 
: amalgamation Of. .: sa nse ee eee 148 
. annual meetings of “20.72.22: 224 (5) 
. directors of 
. by-laws re election of........ 224 (1) 
. Qualification Off 2a" seo. eee 223 


. incorporation of 
. notice of intention to 


apply fortaiiiaee Ieee 144(2) 
purposes of9as' Wal eRe 144(1) 
. investment powers of.......... 208 (4) 
Jurisdiction 
. court, of, re rectification of 
books; ‘etC neath. teense 320(5) 


Land 
. forfeiture of 
. dissolution of corporation, on. . .330 


. extension of time re......... 289 (2) 
. power of corporation to 
ACQGUITE . or ek wre ey een ee 288 (0) 
. power of extra-provincial 
corporation to acquire......... 353 
. restrictions on holding of....... 289 (1) 


. statement of, by corporation. . .289(3) 


Letters of administration 
. power of liquidator to take 
Out. (2 Cel eae amie 269(1) (g) 
. production of, re 
transmission of shares........ 52 (a) 


CORPORATIONS INDEX XVli 


Letters patent—See also Charter; SkEc. 


Supplementary letters patent 


. amalgamation of companies by. .96(4) 


YEO Ge ION OR eerrtnsiwiekGecae . <> ss 3 
» Variation. Oleferms Ofin ccmcre cucck a bh 8 
. cancellation of 
eT ee ee 326(1) (a) 
. default in filing returns, 
LOlceeirl Panes ini dery 326(2) (a) 
ie 326(1a-1h) 
. when shareholders less 
CAD LRG wer S awe » 322 (3) 
. company, re 
. by-laws not contrary to....... 67 (1) 
. by-laws, subject matter of, 
iC midedisiiee Te Bee Se 18(2) 
. contravention of, by 
private.company. .. 672282 os. 98 
. corporation continued by...... 523(8) 
. corporation without share 
capital re 
. by-laws not contrary to...... 112(1) 
. by-laws, subject matter of, 
npuiicdsnn: se. 2031 SS 102 (2) 
» directorsiexveficroin. J... 0... 3 110 
. members, admission of, in...... 107 
. members, number of, in........ 106 
. membership, transferability 
Sree fre eet en Ri) 


. cumulative voting for 


directors authorized by....... 64 (1) 
9 


IPT CCESHITOLING Tt ee ne chit 
. election of directors in 


rotation provided by........ 300 (5) 
. first directors of corporation 

HAMICAMIDE Sr Peek te. 297 (1) 
. fraternal society, 

imeorpOra iClear: Gases s. - 188(1) 
APIICOLPOrd LOM DY fas acs San cles +s $(f) 


. issue of, payment of fees before. . . 336 
. meetings of shareholders 


outside Ontario authorized by. .74(3) 


. membership, classes of, in........ 103 
. mutual fire insurance 


corporation, of, powers 
ed Vere  e: 151 (13) 


. mutual livestock insurance 


corporation, of, powers 
linabecvtid Car yet es. 152 (3) 


. mutual weather insurance 


corporation, of, powers 
HUACOOY ++ sc aes 153 ( 


3) 
OTIC GAO ICISCUGOLO Miers ur... ce + 10 
. payment of dividends 


CLL) 2 5 Bo pepe nanny i degree te 61 (1) 


. preference shares in series 


PIUMOFIZeCNNVie Antec... 28 (1) 


. provisions re preference 


UNE a Seer a aie aye 24 


. quorum of board of directors, 


DTOWISIONITES ANS fixe cs eiirguels - 301 (1) 


. regulations re 


DPC ATIONS 200. sts ove oR 335(d) 


. removal of directors, 


PLOVIsSIO OTe MiNi ees). - 65; 66 


. society, incorporation of, by....197(1) 
;) arotes*provided forun srsava«.... 29 (2) 


Letters probate SEc. 
. production of, re 
transmission of shares........ 52 (a) 
Liabilities 
. power of company to 
UINGELLAKG. auacaenoanmrin Rated 22(1) (0) 


Liability—-See Companies; Con- 
tributories; Corporations; 
Directors; Members; Share- 
holders 


Licence 
/ application lores seeetet weno: 347 (1) 
. exemption from, regulations re... .345 
. failure to obtain, by 
insurance corporation........ 145 (6) 
> fees fornia. PIGE PAE TES A. 35% 
. forms of, regulations re........ 358 (d) 
. insurer, of 
- caricellation Offee. NBG ae 228(1) (b) 
, OXpiration: OPiS Pere 228(1) (a) 
. . extension of, re winding up..... 239 
et Yssué Of ye ee, PF. 349; 350(1) 
i do, THOCETOF FF, YOST PME 2 neta 351 
. limitations and 
Conditions it. 445 Aes. 348; 350(1) 
. power of company 
TOSCHUIFET FON tis eee 22(1) (c) 
. prohibition re carrying on 
business without.......... 346 (1) 
PS. PEXCEPLIONSS ...o.n «sated ae 346 (2) 
. ‘SUSPENSION Ofasyr one. Algae: 354 (1) 
entice offk M4. eee Ria) ee 354 (2) 


Lieutenant Governor 

. application for incorporation 

of company filed with........ 18(1) 
. application for incorporation 

of corporation without 

share capital filed with...... 102 (1) 
. application for licence to....... 347 (1) 
. application to, re 

amalgamation of 

cOmpaniésiwn Bey Nansgaaee 96 (4) 
. application to, re decrease 

of capital of life insurance 


company << Fe OP MRT 9 146 (2) 
. cancellation of letters 
patent by Pais 10.4. Lene 322 (3) 


. corporate name, change of, by...12(2) 
. corporation dissolved by 


. teatse; Lorde s BAY 326(1) (a, d) 
. , default in filing returns, for...326(2) 
. creation of corporation by........ 3(1) 
. existence of corporation 
terminatedsby ts eaxivedows 328 
2). CAUSE, FOr Meet, te ears 326(1) (bd) 
. default in filing 
returns for:sisicetha tive 326(2) (d) 
. fraternal society, 
incorporation of, by......« ++ 188 (1) 
. letters patent cancelled by 
. Cause forse. brag S ane 326(1) (a) 
. default in filing 
returns-cfOt achrasicies wf « 326(2) (a) 


XVill 
Lieutenant Governor—Con. SEC. 
. letters patent issued by, 
continuing corporation....... 323 (1) 
. licence isstied by tices. 2 os 349; 350(1) 
. notice by, to corporation 
re forfeiture of powers....... 325 (1) 
. powers of corporation 
declared forfeited by........ 325-4) 
. powers of corporation 
revived: by s.70.0.. [Vien 325(3) 
. powers of, re continuation 
of. corporation... J... osnee 323 (2) 
. Provincial Secretary to have 
powers of ..0..2.5..5. vs 5h ae gon 
. society, incorporation of, by....197(1) 
. supplementary letters patent 
cancelled by 346s an 326(1) (c) 
. supplementary letters patent 
issued DYies cas eee ene 4 


. . preference shares in series, re. .28(5) 
. supplementary letters patent 

re company issued by........ 35 (1) 
. supplementary letters patent 

re corporation without 


share capital issued by.......114(1) 
. surrender of charter 

accepted byi0 4-1 Mies dime ie: 327 (2) 
. terms of application 

Varied DY.s'.-. sissies ae ee 8 


Lieutenant Governor in Council 
. co-operatives, change of 


name.ol;. DY etn cme oEe ees 141 
. Co-operative, removal of, 

front Part Viby tose eee. 141 
. distribution of property, 

confirmation tof} bys2e Lae ee 97 (2) 
. holding land by corporations, 

extension of time re......... 289 (2) 


. increase of share capital 
of cash-mutual fire 
insurance corporation, 


assent to; bye Pk aah 156(1) 
. licence fees ‘prescribed byanioaree Sho 
: regulations Deas ee toe a 358 
. . exemption from licence, re......345 
. relief by, ae compliance 

WIthiACE barr fia hy 342 
. rules of Soemes in 

winding wp made! by ayers oe: 284 
. winding up of insurer, 

approvalofaby... sage sie 227 (2) 


Life insurance companies 


. application of ss. 83 ee 91 to....143(3) 
. application of ss. 175, 

DG ACs, Wr am Tey ies tee 147 
sauthorized capital of eile: he. 145 (2) 
VP OREGECTEASE Of on. eo aadin en 146(2) 
. by-laws re decrease of 

capital of, confirmation of... .146(4) 


. conversion from joint stock 
Coumnutial. i e a 224a; Sched. 
. financial statement, etc., 
laid before annual 


CORPORATIONS INDEX 


Life insurance fund SEC. 
. endowment fund, 
conversion ‘of; inte /YiA aa 238 (3) 
Life insurance policies 
. purchase of, by insurers........ 208 (5) 
Limited 
. ‘unauthorized use:of... 05% eens. ne 14 
. use of, in corporate 
MAME fcuk tee 20(T)8 210-2) 
Liquidator 
. appearance of persons before, 
in winding Up... 55 ose 275 (1) 
. application by 
. direction of court re 
WINCINOL UD; LOL, sin ee eae 274 
. dissolution of 
corporation, 16M. seas 280 (1) 
. winding-up order, for........ Z25¢) 
. deposit of money by, 
aii (bank unk) meiieteea* asa 272(1) 
. disposition of undistributed 
property of corporation in 
winding 1p Diy Pato ead 281 
. insurer, of 
. administration of deposit... .233(2) 
. payment of claims by....... 235 (1) 
. production of books by...... 2312) 
. reinsurance arranged by..... 231(1) 
. sale of business. by. 76/0. ee 228 (4) 
» «ertransfer of deposit ta. ota sn 232 (1) 
. money deemed due to......... 269 (3) 
. negotiable instruments 
drawn, :CtCs,.DVccuscsten a ane 269 (2) 
. powers of 
. to bring or 
defend actions........ 269(1) (a) 
. to carry on business......269(1) (0) 


. to do all other things 

NCCOSSATY node «cat Bes 269(1) (hk) 
. to draw, etc., 

negotiable instruments.269(1) (e) 


. to execute deeds, etc..... 269(1) (d) 
, tO raise: money... 5..\...55.4 269(1) (f) 
. to sell property of 
CGRPOTation Jo. rye 269(1) (c) 
. to take out letters of 
administration........ 269(1) (g) 
. proceedings by, in winding up, 
benefits {r6i A eae oe 276 (3) 


. production of bank pass-book by 
. meetings of shareholders, at. 12 (4) 
» Order of eonrinan ttn cose 272 (5) 
. voluntary winding up, in 
. acceptance of shares by, 
as consideration for sale 


of: business sss.” 3a 255 (1) 
account of, when affairs 
wound ups (8/9 s Steen ee 279 (1) 
appointment by corporation 
of iy. 0o.0 Yaa ag 3(2) 
. appointment by 
inspectors. .of/. 21. Ape Oees | 245 


. approval of sale of 
business’ by val.teablinons, €4 255 (2) 
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Liquidator—Con. SEC. 
. voluntary winding up, in—Con. 
. compromise with 
contributories, debtors, 
Cte> ys 546 ts eee eee 254 
. compromise with creditors, 
ays i Se ree ee ores as 253 
list of contributions 
SettledsDV ins te ee ee 251 (a) 
. meetings of shareholders 
Cer by ree roe ee 252 
. meetings of shareholders 
called by, when affairs 
WPOUNCIUD Sect rr te ieee ee 288 (1) 
. payment from contributories 
Gemancea-Dytte es. 252 (1) 
Ce FEMIOVEL Olle ete oe fee ce ne 247 
remuneration Of sets iMea: 243 (2) 
s -« .vacaney itoihce of OU eEA -, 246 
4 winding up by court, in 
- appomtment of¢ 2.22071) as 259 (1) 
Stdischarge of a Mae ws 283 (1) 
SATEDOVALIOR IIS F Sete al eS 2 259 (4) 
remuneration oni. nko. 259 (2) 
vacancy i office of... Sa nesthis 269 (3) 


. winding up, in 
. appointment of, on 
application of shareholder.266(1) 


List of shareholders 


.” procurementiofs: Sekai. veh 319(1) 
MIAINCANAC FO. ca so oho vs vce 319 (1) 
Loan 
. members of co-operative 
Corporation? from 4.00. 127 (1) 
. priority of, on distribution 
Offpropert Ves hese ce 136(1) 
. patronage return, of........... 134(4) 
. shareholders, to, 
IADINEy S00.) os tne tie ee 23 (4) 


Loan and Trust Corporations Act 
. corporations within meaning 


of 
Pe AODUCAUON. OF bart Li tOcn rca Z 
geapplication ol Part lio. ...45 3. 17 
. application of Part VII to...... 242 


. application of Part VIII to..... 285 


Loss 
. Claims for, on winding up 
of insurer, payment Hi i FIZ SOREL AD) 
RA GenMeNas .. sb os sin o's beta 225 (c) 
. payment of, from contingent 
fund of mutual insurance 


COPMDOLATION. oo... s..-46 tee eeia 164 
Manager 
- mutual insurance corporation, 
ofimaybe.director..2). A822 .. 180 
Master 


. reference to, on removal of 
proceedings into Supreme 
COU ress ee ES 2D BSN 337 (4) 


XIX 


Meetings—Scee aiso Annual meeting 


. delegates, SEC. 
Ofer... 113(1)(e, g);137(1)(f, h) 
. attendance of members 
i SSL Sete ae ah ign dhe aah 137(4) 
. Participation of member 
abe. eee ae staan oe 113(5): 137(4) 
. directors, of 
. . business of corporation at... .296(3) 
Cee HUINUtes Ofek ae eon nee ot 
CEDIA COCO! or a Saatroren tn ate a 
. directors of company, of, 
by-lawstrentcn to ouene.. 67(1) (f) 
. directors of corporation 
without share capital, of, 
by-ldweire 29 Gee 112(1) (4) 
. directors of mutual insurance 
corporation, o 
f eedissenterecoraed at. “Leta. 184 (2) 
Pee CUORIE At 16 oe oe Monee 184 (1) 
. executive committee, of 
Sr Nentes OL et yo een eta 312(1) 
hE DIA CO Orseer ete Nias te 74(1, 2) 
. fraternal society, of, 
OPSAnIZGtiOi tin. Cte the ssa 189 
. freeholders, of 
. advertisement calling........ 151 (2) 
. advertisement of, in 
NEWSOADCE Ma eee eae se 151(2) 
. advertisement of, 
published in Ontario 
GOZEH er te te ee, 151 (2) 
. members, of 
oh ee DY elaMys Beni mnt. fs abate aie 112(1) (4) 
ing. calledbbyrcirectors Sen srs ne 307 
. . called by members........ 308 ie ot) 
. confirmation of by-laws at. . .112(2) 
. . election of directors at....... 300 (1) 
OVA OXMeNSes Olotie tests aurHel se 3 308 (6) 
. . holding of, by order of court... .310 
SP WNNULES Ol Aa hue cues 312 (1) 
. production of bank 
nass-book at dau Meset se: 272 (4) 
ne QUOPUM Fie tate] Megeterenere 112(1) (4) 
. request for, by members..... 308 (1) 
. surrender of charter 
authorized (ate. sacsscines 327(1) (a) 
. vacancies in board of 
GITCCLOTSATO fase hearse. « 301 (3) 
. members of co-operative, of, 
by-laws ren Nie eat tle 137(1) (A) 
. mutual corporation, of, 
réaimalgamation we. Uist dacs 149 
. mutual insurance corporation, of 
. . directors, power to call...... 172 (2) 
0S INOtICE Of HE! AeA spent 172 (1) 
. owners of agricultural property, 
of, to establish mutual 
weather insurance 
Corporation ..c6.7 424 Raney ak 153(1) 
. owners of live stock, of, to 
establish live stock 
insurance corporation........ 152 (1) 
. procedure at, 
by-laws re..... 67(1) (f); 112(1) () 


. shareholders, of 


adjournment Of.+% ¢. 2.40. 79(1) (d) 
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Meetings—Con. Sec. | Members—Con. SEc. 
. shareholders, of-—Con. . co-operative COROT RORY of—Con. 
. . amendment of by-laws at..... 67 (3) . . financial statement to....139(1) (d) 
| JANTANGEMENL FC. heen ele 95 (2) . « lOANS FhORE. oateace eee VEG) 
hy PALI POR sa Gone i aoe ene 82 (5) wee voting 5) POS ee eter Te 130 
. bearer of share warrant . corporation without share 
entitled to vote at........ 48 (4) capital, of 
wy DYslaWS Tesa-¢0fee oe oe see 67(1) (f) . . division of, by-laws re... .113(1)(a) 
~ sicalled by-direCtors:... racerne © 307 ' distribution of property 
. . called by shareholders..... 308 (4, 5) among, in winding up....267(1) (a) 
. . chairman casting vote at...79(1) (c) # directors elected by........... 300 (1) 
. confirmation of by-laws at... .67(2) . GirectOrs:LOn Gil ven da in maceeee 299(1, 2) 
. determination of questions . effect of resolution signed by... .311(2) 
Ey eR eR ORT Se EN * 79(1) (c) . fees of, by-laws re......... 112(1) (0) 
. election of directors at....... 300 (1) . inspection of books, etc., 
(EROENSES OL crs 2c cebibre ticks 308 (6) of Corporations Dynei.n cases ee 318(1) 
. . holding of, by order of court... .310 . interest of, transferability of...... 111 
Qmintites Of 6. so ceeeRe: 312(1) wiliability of. (& Vy seen 105 
“SS ATLLOTIONS. AC ch. Site eet ee 79 (1) (f) . . dissolution of corporation, 
Pe NOUCerOl « 3k. oe eee 79(1) (a) Gin tlle SW cence eee ates ee 329(1) 
| ee PIACOZ OL. oe screams tohennioaiakoee estonia 74 . . relief from, when 
pe poll at, by-laws re: oi. csensegs 79 (3) number reduced i: aaa 322(2) 
. . president as chairman of...79(1) (¢) . . when number reduced....... 322(1) 
- production of bank . list of, procurement of......... 319(1) 
pass-bo0k.at cna eee cae en . meetings of 
. quorum at, by-laws re..... be , . by-laws re..0.... ee ee @) 
. . removal of directors at...... oe . . called by directors SRI arias... 
. . request for, by shareholders. “30811) - election of directors at....... aeeth 
- . surrender of charter : ; minutes Of ee oe ee oe 312 (1) 
AULROCIZEd 4 betaine 327(1) (a) a request for, ..paebinddeasie © 308 (1) 
. unauthorized voting at..... 1G3) ; tual eens pari fe tse: 
. vacancies in board of pout 3 P 169(1) 
NES ey Leta gi cS ee eae 301 (3) . » annualistatementitOn,...- ae 172(3) 
. society, OLnfirstevunt:. ne ee eee 198 PRESET 2 uae 172(1) 
GME eNO 8S Sees | GEvOuUng powers Ofc 173 
mutual fire insurance 106 
CORDOLALION am ane tase 151(4, 6) : eae of ae ; Weep 4 fi achcney eae 8 304 
. validity of proceedings at...... 3123) : onsinatee OT OC a: “Tor agree: « 104 
» president tobe.) 4. ..: 5.5. ane 304 
Members . proceedings by, in winding up. .276(1) 
. aggrieved, application to Ae, DEDEREATOM ces ot, on eee 276(2) 
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. power of company 


todeal -withc oes eee 22(1) (n) 
. power of company 
TO iste DUtel vis cares ee pOAGG be Cd 


. sale of, in winding up, 

shares accepted as 
consideration for......... 255 (1) 
PEIIDCOVGN OL ave iso pete 255 (2) 


Provincial Secretary 
. ascertainment of proceedings 
re incorporation of mutual 
fire insurance corporation. . .151(12) 


. auditor, appointment of, by..... 80 (6) 
. auditor’s report of 

co-operative to.......... 139(1) (c) 
. by-laws of co-operative 

filediwwithsoU kane wee 139(1) (a) 
. by-laws of society filed with...... 198 
. certification of copy of 

licence by, as evidence......... 352 


. court order deferring date 
of ipso facto dissolution of 


corporation filed with........ 279(5) 
. court order dissolving 

corporation filed with........ 280 (2) 
. court order re change of name 

filed’ withyeee. oe See 12 (4) 
. director’s protest re 

liability to... coe ee es) 014) 


. documents to, on 

incorporation of mutual 

fire insurance 

CGrpOration wa. ca ae 151(10, 11) 
. evidence re creation of 

preference shares in 

series filed with.............. 28(5) 
. evidence required by, 

on application for decrease 


ORI CARICAL 2 eA etn. heart cin tn ince. 34 
. evidence under oath 

taken DY... 6.5.5 5> oe ee 7 
. expense of special audit re 

society approved by.........206(4) 
. financial statement of 

co-operative to.......... 139(1) (c) 


. Mortgage to secure security 


rope fled withy <. eo Ue ee oe. 60 (1) 
. notice of issue of letters 

patent to be viven by...) u5.. 10 
. notice of issue of licence to 

be civen: byricah ene es: O02 
. notice of suspension, etc., 

of licence to be given by..... 354 (2) 
. notice to 
. . application to court re 

change of name, re........ 12(3) 


Provincial Secretary—Con. SEC. 
. notice to—Con. 
. by-law re distribution of 
property, Ofiamcde. ae 115(3) 
. meeting of shareholders 
called by liquidator, of. . .279(2) 
. resolution re voluntary 
winding up,.0f...co.ceeee 244 (1) 
. notice to corporation re 
increase in number of 


shareholders by. incmemewien 322 (3) 
. partnership name to be 

recorded. by. <3 <acjeuizs £8. ene 16 
$) powers: oft... oases eee Sool 
. proof of compliance with 

Part: LX tosis... scene 347 (2) 


. publication of notice of 

incorporation of joint 

stock insurance company 

required byshigdtise Seneieses 144 (2) 
. relief by, from provisions re 

removal of books and 


accounts..nisdue.. orl eee 317 (3) 
. requisition for special audit 

re society. tO. i. ....0.4e) sae 206 (1) 
. reservation of corporate 

name by... cen jada 15 


. resolution re distribution 
of endowment fund of 


fraternal society filed with. . .238(2) 
. returns from society 
required by. . ins. us osemiee 207 
. special resolution filed with 
. Change of head office re...... 290 (3) 
. change in number of 
directors 'T@.. ..s cy See eee 298 (2) 
. statement of land of 
corporation{ton,.e7 tease Ge 289 (3) 
Provisional liquidator 
. insurer, of 
. administration of 
deposit by..... i. Sa) Ree 232 (2) 
. . appointmentofi se. yy eee 228 (1) 
. payment of costs of......... 229 (2) 
. petition by, to court for 
winding-up order........ 228 (3) 
. powersiof aera 228 (2) 
. reinsurance arranged by..... 231 (1) 
. remuneration of. ..') >. .20% 229(1) 
. . sale of business by.......... 228 (4) 
Proxy 
« apPOMtMeNnt, Ol... Fane eee 75 (1) 
. CO-operative corporation, re....130(1) 
. delegates, voting by........... 137 (2) 
. deposit of, by-laws re........... 75(5) 
. instrument appointing 
. contents of 250 2 ee 75 (3) 
execution of 5 s0./220i0. ae ee 75 (2) 
. expiration Offth <.64i0 0 eee 75 (2) 
. & TEVOCATION Ofte aes aca eee 75 (4) 
. powers Ofvc sore ta. es ee 75 (1) 


. requirements for 


by-laws re......67(1) (f); 112(1) (i) 


Public authority 
. power of company to enter 
into arrangement with..... 22(1) (f) 


CORPORATIONS INDEX XXVIL 
Public companies _ Sec. | Real property—See Land SEc. 
. conversion into private 
company by supplementary Receiver 
Terpere Patetiby sci ta seyb hens 33(1) (0) . appointment of, on forfeiture 
. Conversion of private company of charter of insurer......... 208 (1) 
into, by supplementary . termination of Ontario 
beiiets patent. £..,. te gute. ia (L) contracts, date of, fixed by...233(3) 
eT ee eas i wy yr OS « 1 (0) . transfer of deposit from, 
. financial statement, to liquidator snuseie cee 232 (1) 
WAIN Ol; AV ciara ents ial tstere ts 93 (1) 
. share warrant issued by......... 48(1) | Reciprocal deposit 
a efi us aa rare ee 225(f) 
Public Hospitals Act 
. corporations operating under, i 
Giectorsrol esa ciathla te ae 299(3) Aided ; Wie Nats Da aaa 225 (g) 
Public Trustee : 
. disposition of undistributed Reconstruction 
. arrangement includes........... 95 (1) 


property of corporation in 

NCA ONT): £0 thd HR, 281 
. disposition of undistributed 

property of corporation on 


surrender of charter to.....327(3, 4) 
. property held in trust by 
. conversion into money of... .327(5) 
. person entitled to........... 327 (6) 
regent Lo Me aae Gere Ee 327 (6) 
Qualification 
Flanaitor,.of Vall eNies, ORITORT |; 81(1) 
. chairman of board of 
GITECtOrs; Of 5. Ut eet ae. eee 304 
np elegates, OF oF osiiss... 0 SURO Maat 137(3) 
Y CIPeCtOTrs, OFS RUA e UE Hastie 299 
. directors of company, of..... 67(1) (c) 
. director of co-operative, of........ 131 
. directors of corporation 
without share capital, of. .112(1) (f) 
. directors of joint stock 
insurance company, of......... 223 
. directors of mutual insurance 
corporation cor Sih ssi ees ee Was 
SPOUICATS | Ol cincti eatin See Hae OR ois 304 
SP PECSIIENL FOliesL estes 2S. ee 304 
Quorum 
oy DOSEC.O1 MITECCOLS, Ol y\5.5/. 6 sece 301 (1) 
. transaction of business, re....296(3) 
. executive committee, of......... 69 (3) 
. meeting of directors of 
mutual insurance 
corporations, at. ...184(1) 
. meetings of members. at, 
UATE 8 oe ee re 112(1) (2) 
. meeting of shareholders at, 
Dy WE TP ae aes ve 67(1) (f) 
Railway companies 
JPADDUCATION OF TALC WtOn Bieter tans. <i). 2 
Lappucation' Or Park Lito. 2 owes oe ois i i 
PS appucation Ol Partiiin:tO,c.ua 3) 100 
» application of Part VIl-to..23.2..3 242 
. application ofr artuy Bl tows. 285 


Real estate—Scee also Land 


. purchase of, 
by insurer...207(2) (n-gq); a 


Pfiirartation On 23... eines cok 8) 


Records—See Accounts; Books and 
records 


Rectification 
. books, etc., of corporation, of. .320(1) 


Register—Scee also Books and 
records; Branch register; 


Documents 
’ corporation, 26) UA UE oe ele ors 
AW ERISHECHION OL. oc. sel ee cs. 318(1) 
CLEC tere nes, les Ul ae oan 1(h 
GIEECTOISUION unde ee ahs olay 313 74 
uO A Ld siete Chit aeons an 5 ceaele 1 (h) 
Su ITIETADCTS POLG comes tis site 313-13 
. rectification of, 
ApOuCAtONeLOL ta ene. sess 320(1) 
SE SHALOM OIGErS Ole: oo cscb bscaels 313 3 
BT WELG KEDUA. 5 Hale dret os sloneia ale 42(1) 
. to be kept at head office....... 317(1) 
MEER CODLIOI ty lcts wash 6 317(3) 
Pattanslersy Olli as c\. cee eater eon ee 40 
Sit CLOSING OLme ee cis aie a ete as eae 42 (5) 
7): effect of registration in... .|,).. 42 (2) 
Peer eCISECAtION 1h, ae oe oo ates 42 (4) 
MEWRETE RODE) 65 okc in te tees 42(1) 
Regulations 
DIGGING aarti d ann a atic view ure evoes 343 (b) 
. Lieutenant Governor in 
Goupcil DY; as sae ocoe te 335; 358 
Reinsurance 
. failure of liquidator to secure.. .233 (1) 
. winding up of insurer, on 
srapprovaltot court resus. te. oe): 231 (6) 
sideposit; use of -forsoo lees. SiS) 
nee funds, avatiable for. 7am. ee 25 231 (2) 
i part-ol contracts, os. 7+)... 231(5) 
Remuneration 
. agents of company, of....... 67(1) (e) 
. agents of corporation without 
share capital, of......... 112(1) (h) 
AIGItOr Oke ies cee eee 80(5, se: 
,» directors, of,, by-laws.re: 21s ss ee 


. directors of company, of, 
by-laws fégicdet te waite ae 67(1) (c) 


£ 
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Remuneration— Con. SEC. 
. directors of corporation 
without share capital, Te Breer 
; a Dy-lawsifeas ses oh hae 2(1) (f) 
. directors of mutual aback 
corporationyofints yi 2epieas ess 177 
. liquidator, of 
: « PHOrity Olina setae See 268 
. . voluntary winding up, in. . 241 (2) 
. . winding up by court, in...... 259 (2) 
, membersol.... «2 2iaeee eee 110(2) 
. officers of company, of....... 67(1) (e) 
. officers of corporation without 
share capital, of ..2:42%5 112(1) e 
. president, of, by-laws re........... 
. provisional liquidator, of, 
re winding up of insurer..... 229 (1) 
Reports 
RARICILOR OL cer cue roo ee eee cee 82 (2) 
. . financial statement, re.......... 92 
. inspection of, by 
shareholder........ 83(3); 212 (4) 
. mailing of, to 
SHATEMOLOETS: .cou-c «. vareaneren 93 (1) 
. shareholders in private 
company entitled to........ 93(2) 
. to be laid before annual 
meeting...... S3(1) tb) 2E2(1). (0) 
. to be read at annual 
MECUNE 45k eee 83(3); 212 (4) 
. auditor of cash-mutual 
insurance corporation, of....... 219 
. auditor of co-operative, of...139(1) (c) 
. . sent to member......... 139(1) (d) 
. auditor of joint stock 
insurance company, of......... 219 
MRITISHECLOT VOL ss. (ott ae eae 321 (4, 6) 
BEVICENCC, ASaiim ic eee cre 321 (10) 
Representative 
. extra-provincial corporation, 
OL Tec lationste «aye eee 358 (bd) 
Requisition 
. circulation of statement 
to shareholders, for. .. .309(1) (b) 


BE CEDOSItOL. fo oct 309 (4) (a) (ii) 
. expenses of. . .309(4) (6), (8) 
. director, of, re filing 


return of dealings: sa ...<086- (hE68 
Weil that qts) Pepe Eee 41(2) 
. meeting of shareholders, for... .308(1) 
ReCLOPOSIC Ole Po seytt neo Mae tee 308 (2) 
. duty of directors upon 
cepositiois3\ th cee aeyeee 308 (3) 
;- nature and contents'of, ;... c+. 308 (2) 
. notice of resolution to 
shareholders, for....... 309(1) (a) 
PCETIOSIE Of nu 0ks 20 ee 309 (4) (a) (i) 
prexpenses Of ©... see 309(4) (b), (8) 
. special audit re society, for..... 206 (1) 


Reserve fund 
. Co-operative corporation, of. 
. mutual insurance corporation, “of 
. application of provisions re. 


.132 (a) 
.. 187 (6) 


Reserve fund—Con. SEC, 
. mutual insurance corporation, 
of—Con. 
. formation of. «on eee ae 187 (1) 
. itcometromseoree ee Ones 187 (3) 
investment-ofe ee er eee 187 (2) 
reduction of ...\) POR eG aaa 187(5) 
ff USE OOD. BREE « eee 187 (4) 
_ use of, for purchase of 
shares for redemption....135(2) (a) 
Reserves 
. financial statement, in, 
defitied:.:.. 2xitewi.enektest 91-913 
. financial statement of life 
insurance Company, in, 
defined .2. sofa... PREGA Se 218 
Resolution 
. confirmation of, in writing...311(1, 2) 
oie PCOOL + Of einleetad gave Gere 311(4) 
. corporation, of, re 
investigation of affairs....... 321(5) 
. disposal of books, etc., of 
corporation directed by...... 282 (1) 


. distribution of endowment 
fund of fraternal society, re 238(1) 
. assent of Superintendent to. .238(2) 


. filed with 
Provincial Secretary....... 238 (2) 
. effect of, signed by directors... .311(1) 
. effect of, signed by 
shareholders.«...4 2.5.08 eee 34 (2) 
. notice to shareholders of, 
request forcmanaie Se 309(1) (a) 


. number of directors of 
mutual insurance corporation 


detérminedsby.é. s74d4 220888 176(1) 
. removal of directors by........ 65; 66 
. shares at discount 
authorizediby Seiten. teas o2et20(3) 
. voluntary winding up of 
corporation, ‘re... ..i. Ws seen 243 (1) 
. . filing and publication of..... 244 (1) 
. voluntary winding up of 
insurer, re, notice of......... 230 (2) 
Returns 
. directors, of, re dealings........ 71 (1) 
. filing of: Sak essences aa 71(3) 
. forms of, regulations re........ 358 (d) 
iusociety, of... . .: sa: sseee eee « 207 
« tariff. of. feesion sedans te eae 335 (a) 
Rotation 
. election of directors in....... 300(5, 6) 


Rules of procedure 
. winding up, in, made by 
Lieutenant Governor 
in’ Council ase .5 ae 40a eee 284 


Seal 
. attorney of corporation 


empowered by writing under... .293 
. contracts of 

corporations under.......... 292 (1) 
- Corporation -ol Py, oeean et ee 291 


« private company, of 2; Meise 21(3) 
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Secretary SEC, 
: pa paenent of, 
ules si er 302 (2) 
Sp TS ae ne se ee 302 (3) 
Maile we BAe tactile hs i 302 (3) 
Security 
. agents and officers of 
Company Ores t7-. oe te. se 67(1) (e) 


. agents and officers of 
corporation without 


Slarerapitaiaola. a... . 112(1) (kh) 
Securities 

. additional, re investments 

Dimiererse tt ee eee 208 (13) 
. by-laws re power to invest in. .208(14) 
. condition reredemptionin......... 59 
PROCUOE AR tr feces rst. 1 (2) 
. filing of mortgage to secure...... 60(1) 


. power of company to issue.. .58(1) (bd) 
. power of company to secure. .58(1) (c) 
. power of private company to 


Securities Act 
. broker, etc., within 


meaning of, voting by........ 76(1) 
Series 
. preference shares in.............. 28 
Servants 
. company, of, by-laws re..... 67(1) (e) 


. corporation without share 
capital, of, by-laws re. . 


Set-off 
. shareholder’s defence of......... 55(4) 


. 112(8) (h) 


Share capital 
. cash-mutual fire insurance 
corporation, of 


e MNCreARS OFF awe AAR S 156(1) 
Sisnbscribersiotes aiulov 00% Beat 157 
. Co-operative company, of, 
division OF SiS sues Be we 126(1) 
Share certificates 
Ss CONTENTS Olea opie oecttend duit s,s 45 
. Co-operative corporation, of, 
CPTIROTILGTOS ite" ss cocpaecs soaeds 126(2) 
, GyMence Gl titles... Cos... 43(2) 
. feeforiissné OF FAIS, 22 SOU SDs: 43 (3) 
. issue of, by-laws re......... 67(1) 2) 
‘ loss lor destruction oite ear r ie... 
-emining company;iofe ii% fo.us best S 
. shareholder entitled. tovwiih.3 28. 43(1) 
5 BICRINGOl stoke ehotan<it. fo acnnuets 46 
. surrender of, on 
redemptionas. .aisyoi ite lb 135 (4) 
SS NOMCOOl ee cs 5 as x/n.o a be HSE 135 (4) 
Shareholders 
. aggrieved, application 
tO COULEL DY! .. aosla vine bilex.. 341 
. amalgamation agreement, 
adoption of7 by «$4 4uddel deers 96 (3) 


Shareholders— Con. SEC. 
~ aboualmieetings of.) \ceaacsodedn 306 
. application by 

- -AUCIT Of DOOKS On Malad? Gas * 321 (1) 
. court, to, for meeting of 

shareholders..... Hens gageet 310 
. investigation of 

corporation. alOt. Aic6 pee asee S2a tl) 
. rectification of books, 

etc for’ 24. gees 320(1) 
. winding-up order, for........ 257 (1) 


. auditor, appointment of, by.. .80(1, 2) 
3 auditor,removalol) DY 3. ssc «7a. 80 (4) 
: auditor, remuneration of, 


fixed ‘by vadisi ivan sae aca 80 (5) 


{AAITANCeMENE Within, Cee a ck... s 95 
. arrears on call, in, 


TO: VOUING Stee sn te 79(1) (db) 


. bearer of share warrant 


Geémed fODe. Pes venakerah ate: 48 (4) 


. cash-mutual insurance 


corporation, of, right 
LOPVOL@IOL Sees . Pd by eager 165 


. Caveat, by, against 


registration of transfer 


of sharest tnfiedil. ka 2eisenle. 50(2) 
. chairman of board of 
directors to. De... <i... 2s SSE... 304 
. confirmation of by-laws by, 
if, Writing Sf OF Ie Sites 311 (3) 
. CO-operative corporation, of 
.. auditor's report to..7% 209: 139(1) (d) 
.. borrowing front...) Dessay £27(2) 
. . by-laws delivered to..... 139(1) (0) 
. distribution of property 
AMONG oo ids ECS. a (a, b) 
. financial statement to....139(1) no 
s 2 VOUDZIDY sui Bele SDR oO 130 
_ directors elected bycciz barrlnabes : 300(1) 
. directors removed by 
resolution Of... ...00: ot. Eis 65; 66 
stdirectors to,bess nem oe 299(1, 2) 
. dissenting, of private company..... 99 


. distribution of proper 


..267(1) (a) 


among, in winding up.. 


. distribution of property, 


confirmation of, byiaas. 7a0@. 97 (2) 
. effect of resolution 

signed Dy “20 RRSre. ner tek 311(2) 
. election of directors, 

voting a by tPF et eee 64(1) 
. entitled to share certificate...... 43(1) 


. inspection of books, etc., 


of corporation’ Byte 2, 258: 318 (1) 


. joint stock insurance 


company, of, election of 
CifeCRtOrsy ree ot <6 ara es 224 (1) 


f ee of 


Action Of Creaitor Te... 2505 652 55(2) 
. decrease of issued capital, on. .36(1) 
. defence to action by 


creditomracsier ym. >. eeaRe 55 (4) 
. dissolution of 

corporation, oles. ta aster 329 (1) 
> forfeited. shares, ‘on : #iaers Aes). 53(6) 


. interest, for, re unpaid calls. . .53(3) 


XXX 
Shareholders—Con. SEC 
‘ prere of—Con. 
limitation of, on decrease 
of issued capital Ltd. PR 36 (2) 
4. 9 waited Sees Ce. eo Mtoe ata e 55 (1) 
. mortgagee when 
registered asiy SUN os se 57(2) 
> mortgagor) whenil Ut Pa a. «ts 57 (2) 
. reduction of, re stock 
dividends .12444 44s artes see 62 
_ relief from, when number 
TECUCEM. OY cues t ote eee 322 (2) 
. shares of mining company, for...121 
. trustee, when not 
TEPISLCTED AS co aes hs ee 56(3) 
. trustee, when registered as... .56(1) 
. . when number reduced....... _322(1) 
: life i insurance companies, of, 
liability of, on partially 
paid-in shares.) Oe ures 146(3) 
. list of, procurement of......... 319 (1) 
Hoan? tO. cee eee 2312) 
. meetings of 
. a by-laws re.".:.ieek eee 67 (1) ae 
, « called by:directorssoe. see aes 2. 
. . election of directors at....... ace 
-. "minutes ot J.Lo eee 312 (1) 
ale place of 22/2. 7 eet Seeereie cc 74 
, request fore. | ui B) aes sates! 308 (1) 
. . unauthorized voting at..... f6(1,"3) 
f muceall insurance corporation, 
OL, tight to. vote.of et iawn. 165 
: officers need not be...........--. 304 
bi briginals. cate Seah ae aeee ce 19 
. powers of 
W fO1CAlL MECTING ..-. 45. .ereee 308 (4, 5) 
. . to requisition meeting....... 308 (1) 
. proceedings by, in 
Winding T1p3; aawae kes Bees 276 (1) 
Pa. DeNelits 1rOMl: Jee eee 276 (2) 
tporesident:to be. 2... Gh Soe eee... 304 
seprivate COlipany, oles. Lene o 3(2) 
. proxy, power to appoint........ 75 (1) 
. refund of excess on sale 
of forfeited shares of......... 53(7) 
a resister. Of oa stone one eeu t 313.93 
e.where kepts:! o titaae sae 42 (1) 


. registration of transfer of 

fully-paid shares of 

Andebted ..... caeetoauls 22 areas 39 (3) 
. removal of name of, from 

books on issue of share 


WAITANE: Saba; Galaich tA ehh enens 48 (2) 
. right of, to inspect auditor’s 

PEDOL vias iceman 83(3); 212 (4) 
. service of notice upon, 

DY Corporatio.) feat cages ho a2 


. subscribers re cash-mutual fire 


insurance corporation become...157 
. transmission of shares 

Ot CLOCEASEGT mitts alk ciguatnk, ». <.. 52 
. unknown, disposition of 

DIODELly Oliv dnc Sete 281(1); 327 (3) 
. variation of rights of 

preference. Up. ake 33 (4, 4a, 5); 95 


~ wotine rights Of); 4). y. Rete, 29(1) 


CORPORATIONS INDEX 
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Shares—See also Common shares; 


Preference shares ee 
/“allotment’ofiee.. 7o27 Ges <a 
bydaweregs rts. ees 67 (1) ia) 
‘ by- laws not to restrict 
right to transfer of 
fally*paid’ fic. 3s a noeya ee 39 (2) 
. changing, by supplementary 
letters patent... . 2. +... (1) (g-t) 
. collateral security, given as...... 57 (2) 
. commission on subscription for..... 32 
. consolidation of, 
by arrangement........2.2::+ 95 (1) 
. co-operative corporation, of 
. . purchase for redemption of..... 134 
uw ventransrer Of 29 scuc0s pe ease 129 (1) 
. deemed personal estate............ 38 
. dissenting shareholder, of, 
purchase of, by private 
COMDADY kee ue tae 9(2, 3) 
DEICE OF... caw. Geuinseckuneg eae 99 (4) 
= MOTOCSALC Ol suet a tae kame eae 99 (5) 
speQuality Gb, 1 Class..n cor Weegee 25 
. forfeiture of, by-laws re.......67(1, 4) 
. forfeiture for unpaid calls on. .. .53(4) 
a BAl@tOF sees anteater eee 53 (5) 
. fractions of 
. fractional certificate for....... 37 (1) 
> a DUFCB ASE. Of. eae rae 37 (3) 
. insurance corporation, of 
. division of capital into....... 145 (4) 
. subscription for, 
limit of use O83). Fn. Adee 145(7) 
. subscription for, return of....145 ) 
» Isstie Of .. . a terse wet . ttl. eeeoreee a 
» DVlAWS Feu cu coi monn 67 (1) a) 
io; GISCOUML atm) soe eee 120(1) 
. joint holders of, 
powers fTe,VOUNE. 2. co. eee 78 
. liability of mortgagee re........ 57 (2) 
. liability of mortgagor re........ 57 (2) 
. liability of trustee restore 56(1, 3) 
. life insurance company, of, 
new par value declared...... 146 (3) 
. mining companyjieics marerete 119(1) 
. power of company 
{O. aACdUuiTe eee ee 22(1) (e) 
. power of company to allot 
and issue, for property.....22(1) (g¢) 
. reclassification of, by 
arranvenient <. fia as saduake 95 (1) 
. registration of transfer of 
fully-paid, of indebted 
shareholder 3, aneseqretein hss 39 (3) 
. resolution authorizing issue of, 
at discounts. Rei sa8 Sebineet 120 (3) 
. returns of directors re 
dealings m.'... 87 Paes 71 (1) 
. stock dividends, issue for.......... 62 
. ‘transfer. of ¢ evpnereans Otero: 39(1) 
. . authorization by trustee re... .47(4) 
« \by-lawsive. .... ge. eee 67(1) @) 
. register of AiG2 220008, 2a, 
. valid only after 
registration 0. (Opes ees 49 (1) 
- ‘transmission. of +. M8 2 SPRAREe. C, a2 
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Shares— Con. SEC. 
. without par value 
. allotment and issue of...... 31 (3, 4) 


. consideration for..... 24 (4); 31(3, 4) 
. division of authorized 


CATILAL 1 toe seks waa hts. 24 (1) 
. with par value 
. allotment and issue of........ 31(2) 
. 2 Conmsmm@eration sorda tans... 31 (2) 
. . division of authorized 
Capital Ite sash Reiss teh. 24 (1) 
. Mining company, of......... 119(1) 


Share warrant 
. bearer of, deemed shareholder. . .48(4) 


SROPHBER Tat Gaeeteie a Fire oe 48 (6) 
. entry in company’s books re... ..48(2) 
. issue by public company of...... 48 (1) 
. shares transferable by 

MITA Oller rmee aloe ele te 48 (3) 
PUSUEFERUEE Ol. oe ca citede cece: 48(7, 8) 
. voting rights of bearer of....... 48 (5) 

Social clubs 

.t catise for cancellations .csnteaecy 325a 


. minimum number of applicants. .3(1a) 
Social organizations 
. change of location of premises by 298a@ 


Societies 
. application of ss. 195 to 206 to....195 


. by-laws of 

. . general powers to pass......... 201 
Fa RATICLAONLOL Cotas Zo aisty ans os 201 (3) 
Beata SOP 7a EINER ea lpe agrees hesacaelt Sy asses 196(b) 
. fund of, administration of...... 200 (2) 
<MMCODDOLATION: Ol sd: ) anesthe. wee oS 197 
. members of, interest in fund of....205 
MOTUS OL oe oye a ela ale 200 (2) 
Teme VEUMEIOES. cca Jun oie ie bale sis 203 
. special audit of accounts of....... 206 


Special resolution 
. chairman of board of 


PTECTOIS TOs oe using tea Se 303 
PCOrpora tion Often csle dees ibn 319° 92 
< STs Se eae ee ee cists 3 - 1(7) 
. directors, change in number of, 

anthorizedibyi bo. sj les seh 298 (1) 
sg OTICSLOF. + heartened octet. Lee 298 (2) 
. head office, change of, 
authorized by . a:.2'. estat 290 (2) 
2 MOMCEOh ea ded ois teens la 290(3) 
. quorum of board of directors, 
HLOVISION TE, 1s bf OkAS Ley ledt 301 (1) 


. sale of undertaking of 
company authorized by...22(1) (m) 


Statement 

. annual, mutual insurance 

COrporTationy Gb .e), 2) IIE; . 170(2) 
. circulation of, to shareholders.... 309 
im @xpenses FO. a5 4 C5l.02% 309(4) (6), (8) 
.. 5 Manner Obert tp eee 309(2, 3) 
. circulation to shareholders, 

request for.) 30 2222809 £0 309(1) (d) 
. financial 
.| approval of eee sey ores. 92 


. balance sheet 
ety oda 83(1) (a) (iii); 212 (1) (a) (iii) 


Statement— Con. SEc. 
. financial—Con. 


- consolidated. Ws Poorest mic fee acc 
contents of... .83(1) (a); rr a 


it mailing of, to shareholders. 2931) 


£INOUCS, EO Jcsmdeantden ed ale eee BT: 216 
. . reserves in, defined......... 91; 218 
. . shareholders in private 
company entitled to........ 93 (2) 
. statement of profit 
and-loss wine. 83(1) (a) (i) 
. statement of revenue and 
expenditure in...... 212(1) (a) (i) 
. statement of surplus 
Lipeaex. ty. $31) (a) (ii); 212 (1) (a) (ii) 
. to be laid before annual 
meeting..... 83(1) (a); 212(1) (a) 
. financial, co-operative, of ;= 
. sent to member of....... 139(1) (d) 
Litransmission:orel 5. sake, 139(1) (c) 


filing of, by liquidator, on 


winding up of insurer........ 237(1) 


. insurer, of, copy of, to 


Superintendent......5....0...8. 221 


. land held by corporation, of... .289(3) 
. liquidation of, filed with 


COUDERS 0 ee ee eae eee 237(1) 


. profit and loss, of 


TRCOULOHUSHON are nse oiehelcas sik ea 84 
. financial statement, in..83(1) (a) (i) 


. revenue and expenditure, ‘of 


PCOMPCHIES ONL tte oe en ees os 213 
financial statement, 

Teas HSE SR Sed AR ra 212(1)* (a) (i) 

. . statement of surplusin...... 212 (3) 

. surplus, of 

pete COMELID ILE ayy oo cesses Beene! s, 38 ed ees 85(2) 

SH ECALTIOCO emreatie eee he kate ia 6 85(3) 
. financial statement, 

ino 83(1) (a) (ii) ; 212 (1) (a) (ii) 

Aa eZorn() qe) | PRR me i) POR AOR a a me 214(2) 


. incorporation of, in 
statement of revenue 


and expenditure.......... 212 (3) 
DUS RAECHOLGCLS SMa wc. nici Ss 214 (3) 
TERE Cats oscil UM EO asm falas 339(1) 
ened aOR Of ACTION a. alia. ss 339(2) 


Statement of account 
. production of, by liquidator. .272(4, 5) 


Stay 

. winding-up proceedings, of....... 278 
Stock dividends 

e Cecharation Oltas veut etek ewe hs. ss 62 


Stock exchange 
. registration of transfer 


Of shares listed On: 2. #4 5.05 ays 39 (3) 
. validity of transfer of 
SHAaTes listedsOit., 5 sa seid eeiieio 49 (2) 
Subscribers 


cash-mutual fire insurance 
corporation, of, 
become shareholders PEA chonicdetas Ar ge 157 


. meetings called by, of 


proposed mutual fire 
insurance corporation...... 151(5) 
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Subscribers—Con. SEC. 
. meetings called by—Con. 
.. advertisement of ...0...0255% 151(5) 
. . election of directors at....... 1Sht 
SF HOTICO ICL) ie iis date ple cares oie 151 (6) 
Guorum at. eau awcislece mares 151(8) 


Subscription book 

. freeholders, of, re mutual 

fire insurance corporation... .151(3) 
. mutual fire insurance 

corporation, re, to 

Provincial Secretary........ 151 (10) 
. owners of agricultural property, 

of, re incorporation of mutual 

weather insurance 

COPPOLAtiON cists, nee teens, « 153(2) 
. owners of live stock, of, 

re incorporation of mutual 


live stock corporation....... 152 (2) 
Subsidiary company 
-sdefined. ..u.20. eae eee 90(1) 
. shares of holding company 
held, by: 2uieiareicioehe ete etl tenes 94 
Subsidiary corporation 
Sree See Pes. a 3 Nave ate eee ae 197 (c) 
Succession Duty Act 
. transmission of shares 
SHDJECE TO viv ic «ciate RnR sa 5 D2 
Superintendent of Insurance 
. application of, re winding 
HPO MSUrer se se ee eae 227 (1) 
. approval of, re incorporation 
Oetrarernalisociety see ee 190 (3) 


. assent of, re retirement 

of guarantee capital stock... .166(2) 
abyelawe-ol WisUrer 10... . es0 5 see 220 
. by-laws of mutual insurance 

corporation re number of 

directors filed with... 0. 0: 176 (4) 
. disposal of unauthorized 

investments of insurer 


MOCIICSUEGI Von sacra lento 208 (15) 
. evidence of amalgamation 

agreenient. toy iii. ue 3a. tare 149 (2) 
. filing of statements with, 

byelinidator jes... ove ky ae 237(1) 
. notice of voluntary winding 

MOL siren COs. nace Oe ster ee 230 (2) 


. notice re incorporation of 

joint stock insurance 

Company. foe. «5, el eee 144 (4) 
. resolution re distribution of 

endowment fund of 

fraternal society, 

HSSent: TOs DY «oe ce 238 (2) 
PO SLALEMICULS OF INSTITer CO 1. ce ee, 224 


Supplementary letters patent—See 
also Letters patent 
. application for 
. evidence on, re 
decrease of capital............ 34 
are regulations res. 335 (bd) 


Supplementary letters patent—Con. 


SEC. 
. application for—Con. 
) variation of terms oihappetes (od 8 
. application for, re company........ 33 
‘ authorization.ofoips /Styuee .. 33 (2-5) 
. « timeorsck:.: -»« Cue Pee ae 33 (6) 
. application for, re 
corporation without share 
capitalise i a es ee oe 114 
h.authorization of Gt.eeee 114(2, 3) 
{time f08f. <.2.8% 0 See Geant 114(5) 


. arrangement, confirmation by...95(4) 
. cancellation of, for cause...326(1) (c) 
pachange OL ame DV niacceh cs eee ee 12(2) 
. company, re, by-laws 


NOE CONLEALY, LO... octets sick oie 67 (1) 
contravention of, by 
Drivate-COnl pany. ...c.aaaeeeen ere 98 


. corporation without share 


capital, re 


. by-laws not contrary to...... 112(1) 
. directors ex. officzo in. .Weese tee: 110 
. members, admission of, in...... 107 
. members, number of, in........ 106 
. membership, 

transtera bility Ol on tok. aul 111(2) 


. cumulative voting for 


directors authorized by....... 64 (1) 


. decrease of capital of life 


insurance company by. .146(2, 3) 


. . provision re surplus in....... 146(5) 
. defects in form not to 

iivalidate. oa, ecetenes ot ee ee 9 
. election of directors in 

rotation provided by........ 300(5) 
sel SSUC OL etd SEW vcs ais +s vio ee eee 4 
. . payment of fees before......... 336 
. issue of, re companies.......... 33 (1) 


. issue of, re corporation 


without share capital........ 114(1) 


. issue of, re preference shares 


if Series.s.cw...giciae® {oe 28(4, 5) 


. meetings of shareholders 


outside of Ontario 
authorized-by? 22paF2. 20RITe 74(3) 


. membership, classes of, in........ 103 
. mutual fire insurance 


corporation, of, powers 
limited. by.....<2e. Deere eee. 151 Q) 


. mutual livestock insurance 


corporation, of, powers of, 
limited ‘bys... 8p .85 Soeiven 1513) 


. mutual weather insurance 


corporation, of, powers 
ol, limited bys veg .2e emer 153 (3) 


. notice of issueihws teutues ane: 10 
. payment of dividends subject to. 61 (1) 
. preference shares in series 


authored by | .cieydeenoneeee. 28 (1) 


. provisions re preference 


shares:in istaletuuleenenitieleruet 27 


. quorum of board of directors, 


provision re, in... .2.. /eeiees 301 (1) 


. removal of directors, 


provision re; in. sees seakiee 65; 66 


« votes provided forinis.....n1.. 29 (2) 
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Supreme Court—See also Court Sec. | Transfer of Shares—Con. SEc. 
. approval of reinsurance on . register of—Con. 
winding up of insurer........ 231 (6) S where keptwaseny eco 42(1) 
. filing of statements with, by . registration of 
hiquidatorgsi2eienio 2). ened. 237(1) . after notice to shareholder. . . .50(3) 
. order of, re winding up (iibby-laws 2204 Soc. 2< cease 67(1) (a) 
guansiicer..... 080 fick. 227(1); 228 (3) . . declaration of dividend, on...... 63 
. petition to, on forfeiture of . . liability of company re....... 50 (4) 
charter of insurer......... e210(1) . notice to owner re........... 50 (1) 
. removal of proceedings from . valid, on delivery of share 
Huntly ecurt tO Seen . esas ete 337 certificate re share listed 
On'stockiexchange ny teucenien 49 (2) 
Surplus . valid only after registration. ....49(1) 
. CO-operative corporation, of, 
Gisiribution of 1.23 Sek x 133(1) | Treasurer 
. created by decrease of capital . insurance corporation, of, 
of life insurance company... .146(5) SECUTICY Ol), ceten tas aca thee 185 (2) 
Surplus to policyholders Trial . ; 
Gefired-. recuse OG NBME: 146(1) . issue, of, re rectification of 
DOGKS Cte. ace tee 320(3) 
Taxing officer 
. costs of winding up by Trustee 
eourt taxed by 27>. 22999 sere 260 . authorization by, re 
teaniser Of sUAles. a. an clue 47 (4) 
Testator . Corporate, power to vote 
. liability of estate of, re shares. . .56(2) by proxy Of. 0.03... ssccarveeee 77 


. liability of executor for, 
re States: ee bi aath: Dat. 56(3) 


Title 
. decision re, on application 
for rectification of books, etc. 320(2) 


Trade marks 
. power of company to acquire. 22(1) (c) 


Transfer agent 


. appointment of, by company...... 41 
. branch, appointment of, by 

in STEEN AMP 2) ES re ee ee 41 
. signing of share certificates by..... 46 


Transfer of shares 
. authorization by trustee re 


wepistratromoll? 2/507 faxibalw. 47 (4) 

. branch register of 
t clontag@ofow: lavasey.to.ecliaoik 42(5) 
. effect of registration in........ 42(2) 
 fegistration An..........82. 20a 42 (3) 
where leoblen vel. do. occ e208 42(1) 
By aS Fee cloic ova said os Es 67(1) (a) 


. consent of directors and 
transferee on 


registration ofjigo:). ka podetiete 51(1) 
. Co-operative corporation, of... .129(1) 
. corporation being wound up 

wennntarily, of... .a1 uswuwes. 249 


. liability of transferee for 
unpaid call on 


registratiom ofe Js .caliscdac.. . 51(4) 
EP RSET NE oie co is oes aise v0 se ane SEROE » 40 
Pp. Closing of. . .. ie: wats. 2aciiea 42(5) 

. Closing of, on declaration 
of divider nishigpil. osc cuxt« 63 
. effect of registration in....... 42(2) 


Scecisiration in. 2.2% 6 lovin 42 (2) 


. corporation, on behalf of, 
restrictions on holding 


[iad Dos Seco Se eae ee. 289 (1) 
. director holding shares as, 

lability fon Waves. 5 6 +.:45.ch.: 73 (5) 
. liability for shares in 

PATO VOL Gr, Shin oR acces ter 56(1, 3) 


. person holding shares as, 
liability on decrease 


Of 1Sstied Capitale + es aan cas 36(5) 
. power of company as....... 22(1) (a) 
; DOWEL tO:VOle Ol a es ‘| 


Trustee Act 
. application of, to liquidator... .267(2) 


. investments of insurers under..... 209 
Trusts 
. application of money paid 
re shares subject to.......... 47 (3) 
. company not bound 
Fé GXeCCOtION Of on. eas Acces 47(1) 
«p COrporation SUDIECT C0.. 2 4. se1.4 «>» 286 


. discharge of company 

on payment re shares 

SUDIOCE tO cee co, ae Wee sete ae 47(2) 
. liability of 
. . decrease of issued capital, on. .36(5) 


BEMACeS TOL: one ed 73 (5) 
Undertaking 
. power of company to sell ...22(1) (m) 
Vacancies 
. board of directors, in 
a») DOWCES OF directors; 235. «5< 296 (4) 
. when quorum in office....... 301 (2) 


. . when quorum not in office... .301(3) 
. board of directors of joint stock 
insurance company, in....... 224 (2) 
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Vacancies—Con. 
. directors, among, of mutual 
insurance corporation.......... 179 
. interim, among directors 
of mutual insurance 


corporation..........++.++.- 184 (2) 
. liquidator, in office of 
. voluntary winding up, in....... 246 
. winding up by court, in...... 259 (3) 


Vice-president 


. appointment of, by directors. . .302 (2) 
2 mies of meetings of 
shareholders, as... 2... 79(1) (e) 


Voluntary winding up—VSee also 
Winding up 
. account of liquidator in, 


when affairs wound up...... 279 (1) 
. action against corporation 

after commencement of........ 250 
. application of provisions re 

winding Up 10. <4. ee 265 
. authorized by resolution at 

meeting of shareholders...... 243 (1) 
geCOMMMENCEMIENL Ofe 5 <a eae 248 
. continuance of, for more 

thanonetyeart nonce ere 252 (2) 
. corporation, of, 

HUathOrizalion Ole. ween Nee 243 (1) 
. corporation to cease business on...249 
. dissolution of corporation in 
se et DSOTOCLO . A eet Eee 279(3, 4) 

PY Order OL.COULL Vn wen 280 (1) 


. inspectors, delegation of 
power of appointing 
MeGIAOT tO... ct ee 245 
. liquidator in 
. . acceptance of shares by, as 
consideration for sale 


OF DUSiICGS sek aa ria 255 (1) 
te SUDOLIINENL Of .. Wee eas 243 (2) 
. « approval of sale of 
DUSIIIESS DY nets st ee. 255 (2) 
. compromise with contributories, 
debtors; etc. Dy... 0. ae 254 
. . Compromise with creditors, 
GO DY cee ee eee 253 
. . list of contributories 
Settledny. co ae ee 251(1) 
. meetings of shareholders 
CHtCCIDYy Sec ace ae 252 


. . meeting of shareholders called 
by, when affairs wound up.279(1) 
. payment from contributories 


demanded by... 2 2"... =. 25142) 
PQUAMUCALON Ol. ci. fe 0. oka oe 243 (2) 
SeLeIDOVAl OL Wh. .f077... 4 saat eee ee 247 

remuneration OF eet Ws 243 (2) 
Wacaney iil) OUICE OL ota; eG ke es 246 


: resolution sanctioning sale of 
business of corporation in. 


ae25013) 


Voting 
. applicants for insurance, of....... 


« delegates; bye. du ck }u6 £13(3); i370) 
itirectors fori. casocee : sors we x 64(1) 


Voting—Con. SEC. 
. joint holders of shares, 
power, of, revtis2 (9 26 See. 78 
. members, powers of............. 108 
. members of co-operative 
. «corporate, bx. Su0nre.oT. ee 2 130(3) 
ULesadividual, Dy. ..../...ccm0 mie 130(1, 2) 
. members of mutual 
insurance corporation, 
powers of. S2tiieee eae), a Lee 173 
. mortgagee, power, of. Ue. VIR. Le 
. mortvagor, power Clo... -2 22) ee eee 77 
. participating policyholders, 
rights OF 0318 hee Pee 224 (3) 
.  PTOKY, DV oe cco eornc tt Sees eke ee 75(1) 
. shareholders in arrears on 
call Dy tigi aca eee Se 79(1) (0b) 
. shareholders of co-operative 
-| « Corporate, byd toting oes 130(3) 
fpiindividual, Dye... ee 130(1, 2) 
. shareholders of mutual 
insurance corporation, of....... 165 
. shareholders, rights of.......... 29(1) 
e<trustees, DOWEL Of. sect hosed facie 77 
. unauthorized, by broker, etc.....76(1) 
- CHECTION aw... oeertee eee 76(3) 
Wages 
~ liability-of directorsior.-- = 73(1) 
. liability of directors holding 
shares, in, trustiforzs2s/. Sy... 73(5) 
. priority of, in winding up 
oLcorporation hucn ste 267(1) (bd) 
Ward 
. liability of; re'shares..% 2c scene 56(2) 
. liability of guardian 
for, ré Sharess oa). te sauces 56(3) 


Warrants—See Negotiable 
instruments; Share warrant 


Winding up—See also Voluntary 
winding up; Winding up by 
court 

. application of general provisions re. 265 
. application to court for 
direction ire... ..;...ft. QOmNRNenteee 274 
. corporation, of, by order of court. .256 
. insurer, of 
. application of Part VII 


£0.05 ce aa 226(1); 227 (3) 

. extension of licence for 
purposestol sree syn SYSER ei 239 
- . order of:courtybywed. oOu: HEI 227 
- LESOMItION Te... "4 ag Sue 230(1, 2) 


; liquidator in 
. appointment of, on 
application of shareholder. . 266(1) 


SH. POWELS Oljcas cite ts tok nenee he Tae 269(1) 
.. proceedings ;stay/Ol -..1i0 se eee 278 
. proof of claimsénie).hG 2 see 273 


. where no liquidator in, 
estate of corporation under 
control of court... Hi Jae eee 266 (2) 
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Winding-up Act (Canada) SEC. 


. application of practice and 
Drocednre titer 345, A. 25s ke 284 


Winding up by court—See also 


Winding up 
. action against corporation 


after commencement of........ 264 
. application of provisions re 

RUA tt Loree Pete oe ee cca tts 265 
Commencement Or... ete eek 261 


. dissolution of corporation in....280(1) 
. distribution by court of assets 
GiecOrpOravoudil., oe os 5. s hs 283 (1) 


Winding up by court—Con. SEC. 
. inspection of books ordered 
by courting 4. ete. hee 263 (3) 
. liquidator in 
sPapDOMiMICNE Ol. aston ee ee 259(1) 
eI CISCHATIOC Ol ns Sh enya 283 (1) 
SSTECROV AIOE Pe vista w gic ar eae epee 259 (4) 
f LEMUNECTATION. Glo to shay woes x 259 (2) 
wae VACANCY ManOiiCe Ole | gga. 259 (3) 
list of contributories 
Settled DV.COULL Ifle+ oc ss oe ese 262 
. payment from contributories 
required by court in....)..... 263 (2) 
J PROCECRINGS Il ewer rte ce seme we. 262 
. when order may be made........ 256 
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THE CORPORATIONS INFORMATION ACT 


SEC. 
Annual return 
. changes 
| SurmOrized. capital, Ii... sn. ss 3(5d) 
© DOarG OF directors, MM... ... «+. 3(5a) 
. corporation incorporated 
before July ist, 1907, of....... 3(9) 
. exemption from filing, 
Peputs ous tere rec ee te ee ta 6(h) 
. fee for filing 
mOXEMOTION ITO.) 6662s. eles 3(11) 
MTCC ULALIONS £O5 oie on oe os ee « 6(f) 
Pere OT Cate lOl . sv. sets. lass 3(1) 
NI IA COTS EO ie o> aos aie oo ees 6(h) 
. information to be contained in... .3(1) 
RRO RATIONS COs acehe oe Ge wo lac 6 
OF OSES n hae 5 5) 0 scans wie eae 6 3(5) 
Prva ecompany. Ofi vs iyo... Et 3 (4) 
.« summary under the Companies 
Act (Canada).in.leu ot... >... 3(10) 
. time for delivering, 
Gnlarcementiols . 6... ke «60s 3(11) 
PR OMINCALIOUNUON hate! sas cis'dis a sia’wis2 3(3) 
FOV UIATIONS TOs oad gc le ois a kes 6 (2) 
Corporation 
. annual return to be filed by...... 3(1) 
PRO CON OU ccc ng meeick: dium. =. OFe 1 (a) 
. prospectus to be filed by......... 2(1) 
. return re affairs required from...... 4 
Corporations Act 
. corporation licensed under 
RO ERR NORE Ss eer neta ccs otis) 
. corporation subject to Part IV of .3(1) 
pusecurities defined if... ..5 0s a0 2+ 1(c 
Director 
. liability of, for untrue 
statements in prospectus....... 5(1) 
Fees 
. exemption from, re annual 
O01 Nace aes Aiea gp le mame Mae om dram 3(11) 
. filing of annual return, for, 
OPA TOUS TIE ie idee Se 5-5 5905's 6(f) 
. filing of prospectus, for, 
POC AMOMS COs eset Ont eee n'55's 6(d) 
Insurance Act 
. annual return by corporation 
MCANSOM UOCE 6.5 6 cece if 0 0. 0.8 ose 3(1) 


Loan and Trust Corporations Act 
. annual return by corporation 
registered under.............. 3(1) 


Mortmain and Charitable Uses Act 
. corporation licensed under....... 3(2) 


Penalty SEC. 
. default in making return 


required by Provincial Secretary.. .4 


. failure to file annual return....... 3(6) 
. failure to file prospectus.........2(2) 
. false statement in certificate...... 3(8) 
. limitation re prosecution...... 3(8a) 
LFOUUS OL PLOOR its Weecunia heya © 3( 8d) 


Private company 


. certificate by, in annual return....3(4) 
Promoter 
wae #5 Fr 6 inte ARerete hti eh wren AN CE ree 5(2) 


. liability of director for untrue 


statements in prospectus.......5(1) 
Prospectus 
. fee for filing, regulations re....... 6(d) 
DW TETIN RCM ou Sk: wen CARs Wl arete vaeienalics Z 
. information to be contained 
in fregulations re05 ee a es 6(b) 
. liability of director for untrue 
eta tententsrinaiereewn hens 5 (1) 
verification of, regulations re...... 6(c) 


Provincial Secretary 
. annual return to be filed with..... 3(1) 


. certificate signed by, as proof... .3(14) 
. enlargement of time for 

delivery of annual return by.. .3(11) 
. exemption from fee on filing 

anMilal PeturnuOYy..0ecs | se: 3(11) 
. prospectus to be filed with....... 2(1) 
FEIT LEGUITER DY oot cuete ek sae 4 

Regulations 

. Classes of corporations to 

file-prospectus, res:.5.cse0 ness 6(a) 
. date for filing of annual 

Fetufny Te. cine eee Foe 6(h) 
Or Cette ae el litk sae cela wee ga eear aus 1(b) 
. exemption from filing 

annual return sre: piece ees 6(e) 
. fee for filing annual return, re..... 6(/) 
. fee for filing prospectus, re....... 6(d) 
. information in annual return, re.. .6(g) 
. information in prospectus, re..... 6(b) 
. Lieutenant Governor 

FOOU TCI DOVE te ae em ee se tas 6 
. verification of annual return, re...6(¢) 
. verification of prospectus, re...... 6(c) 

Return—See also Annual return 

PAPAMIVIGA Dats x Wn aloeea Anka aa siearae  metoae a 3 


. required by Provincial Secretary....4 
Securities Act 


WhS@errity Celmec, 11) «o/s sees cia lek ee a's 1 (c) 
Security 
OLIN ett ate c tc araiet crn cuank Slate te adele seek ee 
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THE MORTMAIN AND CHARITABLE USES ACT 


Advancement of religion SEC. 
E CNaritapie ise a5 eri. ) gees 1(2) (c) 
Agreement 
. public body, by, with assuror....13(2) 
Application 
. form. of, regulations, ré..20'2..%:...¢... 5(d) 
. licence, for, evidence on.......... 4(3) 
PC CIUALIOUSITC. o.% Soe tihicra a, «) 082 5(a) 
Application of Act 
. existing charter or licence, to...... 15 
Assurance 
PECONCZEMION NC Seo cee cc kee cee s 9(a) 
PrCORUILIONS Obes vein awk ss c's ee at 6 
CONSICLA COR LOLs: io 5: oi0 6s aha oe o> os 6 
PPGENMCUGS «sas ba dese Cte sts 1(1) (a) 
Bland bywill Poles. PO! SRF IK 10212 
land cOr 17) INOLEMAIN. 4.46 nc svcd. 2 
. personal estate by will, of......... 11 
PPpcteonal estate,-ob.:..ct seers ee V.. 6 
PeDUDIIC DOdIeS <tOss csc cderesenss 13(1) 
PE IDHCli brary, LOE fre rasaer5 aise 8(2) (c) 
. public museum, for.......... 8(2) (bd) 
MIU DIC Dark, {OL . . <o= « + os Fucart 8(2) (a) 
eSale Glands Arter. = soe coe inne es id) 
. school or schoolhouse, for..... 8(2) (d) 
GINCCHTSULOR ES Jot ccites cc rae tes 9 (a) 
5H LISLE A 6 yan’ oa bah etapa eran ag tegen 9 (bd) 
PITTIVOPSIEY Ort eres ee 9(c) 
Assure 
PRCORITCCHE Yt ee aN ee eee ok 1(1) (a) 
Assuror 
. agreement with 
public bodybyscereq..0s. be 13(2) 
. benefits for, in assurance......... 6 (0) 
2. (ufos TERT OS 1 RAR ee eee a 1(1) (a) 
Attorney General 
PeOekitioi Certined DY... ss ec cces 14(2) 
Cessation 
. charge, of, registration of........ 2 (4) 
. form of, regulations re........... 5(e) 
Charge 
. cessation of, registration of....... 2 (4) 
. notice deemed, on registration... .3(3) 
. release of, registration of......... 2 (4) 
PERelcase Or Vacation Of... +660 » 2 (4) 
Charitable trust 
Rte at eee est tte ne Sorts « «73 14(1) 
. court order for 
Ami enistration Ol... sss +s 14(1) 


Charitable uses SEC. 
. conditions for assurance to......... 6 
GMeNNEG! Oi sane cdo uae dorcel ase 1(2) 
. land devised by will to........ 10; 12 
. personal estate by will to.......... 11 
Codicil— See Will 
College 
seASSuranceslory. sateen Mek. ew ssi 9 (a) 
Conditions 
. assurance to charitable use, re...... 6 
. licences, in, regulations re........ 5(c) 
Consideration—See Full and 
valuable consideration 
Corporation 
. disposal by, of land assured 
iInmortmaints so 2 eee eae. 2(5) 
. existing licence or charter of....... 15 
. licence in mortmain issued to..... 4(1) 
. notice to, re forfeiture of land....2(2) 
Court order 
. administration of 
charitable-trust; for. s<.dsc6. 14(1) 
Crown 
. forfeiture of land to. ..; a#olgasie-: 2 (2) 
. rent or service of land 
forfeited:toy.4). <0) cs aes cee 3 
Death 
PraSSUTOL, Of Sarna Geter 6(c) 
Definitions)... %-0t DRS RS. a. 1 
Easement 
. grant or reservation of....... 6(c) (iii) 
Education 
. charitable use jasasnean. teae> 1(2) (d) 
Evidence 
. application for licence, on........ 4 (3) 
SFEOTIIALIONS Fen oy Ace tan.< Gettae e 5(a) 
> taken winder oath). 945.2: aed oe 4(3) 
Fees 
F  LICENCey LORD a pn Saree ects tit ae 4(4) 
Forfeiture 
. disposal of land free from........ 2(5) 
land, of 
- 2» Crowns to, after notice. se. s a. os. 3 
. effect of, on rent or service....... 3 


x] MORTMAIN AND CHARITABLE USES INDEX 


Full and valuable consideration SEC. 


SPamaurance, 100.4 5.aec Ain dua cee vee 6 

endlefigieds cx cs sas ce. mee RoR 1(1) (0) 
Government of Ontario 

ASB UITATIOe C0s4 o2 5 Coe Maree ere cee 13(1) 
Land 

. assurance of, for certain purposes... .9 

PETE oo. ta eee ee oer ae 1(1) (c) 

Ge Vise Dy WIM. sicteiias tear creel 10512 

. mortmain, in—See Mortmain 

. notice registered against......... 2(2) 

. rent or service of, when 

forfeited to the Crown. 2445) aoe & 
 TOLENTION Ol. varae Sees eee Us) rie 


. sale of—See Sale of land 
. vested in Public Trustee. ..7(2); 10(2) 


Licence in mortmain 


. application for, evidence on...... 4 (3) 
. 4. regulationsité., 2. ..2)15 asia 5(a) 
. existing, effect of Act upon........ 15 
FILES TOL onc toate sista etre see tarcte 4 (4) 
s 18811. OF ae ved chez aoe lacey ea 4(1) 
. land assured under authority of.. .2(1) 
y repiulations-6e) 2. os eae he sek: 5(c; d) 


Lieutenant Governor 


. licence in mortmain issued by... .4(1) 
. powers of, exercised by 
Provincial Secretary. 24.6 435. 4 (2) 


Lieutenant Governor in Council 


. fees for licences prescribed by... .4(4) 
Limitations 

. licences, in, regulations re........ 5(c) 
Mines or minerals 

. grant or reservation of....... 6(c) (ii) 
Mortmain 

9 2aNd assured. 1N\..3 é+.+..0 GR ae eseeee 2 

Se aECISDOSAIOL o<.004 4 ck epee ee 2(5) 

. . forfeiture of, after notice....... 2 (2) 

~ we necence for fue Three. we as. 4(1) 

prohibition against............ 2 (1) 


Municipal corporation 
MRASSHCANCE. tOls.dulc Soe ene 13(1) 


Museum—See Public museum 


Nominal rent 


. grant or reservation of........ 6(c) (i) 
Notice 
. forfeiture of land, re 
Corporation, (04 ..cle- who ae 2 (2) 
. «. Geemed charve....<...Su. ick. 2(3) 
SRIeCiSttAliOnlOl an. do eee 22) 
. form of, regulations re......... 5(d, e) 
Peppercorn 
. grant or reservation of......... 6(c) (i) 


Person SEc. 
. licence in mortmain issued to..... 4(1) 
Personal estate 
. assurance of, for 
purchase of land. .... 3. Jos. Gili- 12 
Petition 
. Supreme Court, to, re 
charitable -trust..5 <=... ee 14 
Possession 
. immediate, assurance re......... 6 (a) 


Provincial Secretary 
. compliance with Act 
established to satisfaction of... .4(3) 


. evidence under oath before....... 4 (3) 
. powers of Lieutenant 
Governor exercised by......... 4(2) 


Public hospital board 
. ASSUTaNnCce tO...) < oe 13(1) 


Public library 
Ajassurance for.<....us die eee 8(2) (c) 


Public library board 
« ASSUFANCE TO... He ele Ae 13(1) 


Public museum 


assurance for: /¥. seen ee 8(2) (b) 
. defined) 2533 fos iS ae ee 8(1) (0) 
Public park 
». ASSUTANCe 1Ole « ¢ 1.06 cae 8(2) (a) 
» C@hned so os ian ea ee nen 8(1) (a) 
Public trustee 
filand' yested injaic. ee 7(2); 10(2) 
. Sale ofsland by.) eh eee 10(2) 
Purchase 
. land, of, personal estate 
by will directed to.......... T1LAi2 
Regulations 
. evidence on application for 
HCE6NCES FEL tie ema wrciteeeerne 5 (a) 
. form of application, re... «:sthaee 5 (d) 
» form: of Cessation afe-< 6 .6seeee- 5(e) 
.. form, of noticeyne dels. Soe. 5(e) 
. form of releasereso.4e), 40 5(e) 
« Heenvces? Fe) 0004, see ee 5(c, d) 
. Lieutenant Governor in 
Councilpby? 99. DOr Foe. a... s 
« notices, re. Ga 7e Nee! ue Oeeeae. 5(d) 
Release 
ss Charge, Ol... sexes tee 2 (4) 
. registration, Ol... cM ten ae 2 (4) 
. form of, regulations re........... 5(e) 
Relief 


. poverty, of, as charitable use..1(2) (a) 


MORTMAIN AND CHARITABLE USES INDEX xli 


Rent SEC 
. land forfeited to the Crown, re...... 4 
Representative 
. corporation, of, in Ontario, 
PRCA HONS TE. fy 5 Oy oi aie oes eis 5(d) 
Right of entry 
.*benest.of assuror, for......... 6(c) (v) 
Sale of land 
oP ORAS eR ed LOE cs 5) Sy) ifs ase: alors Spd 7(1) 
. assured for school or 
MCTIMNIEOITSE. Cun. etc tu. ie saat ees les 8(3) 
. assured to certain public bodies. . 13(3) 
LAMP W ISOC Velo. oo 5 tc aint ceht bey. 0 
PEE MIONG VEUSUCE, DY. oss. 5 avo «a'0's 10(2) 
School 
S PBSSREA NCE LOLs 2s so seine 0 6 8(2) (d); 9(a) 
AVa ls Vila Rey geeiel p tam ici atin Das 8(1) (0) 
. sale of land assured for 
DUE DOSELOn vice ines ci sala bp se no 00's 8 (3) 
School board 
EOL DEODEL CY LO sistas. alecotwis ie bikes 13(1) 
Schoolhouse 
G ASSULANCE EOFs «sss sis. k ss vislobiee 8(2) (d) 
Lk RSA Se QU CRE DY RES  aa d ~8(1) (c) 
. sale of land assured for 
DUS OOSELORS Pe Uuls sip.s.0 hes & so 8 (3) 


Service of process 
. representative of corporation, 
GA oOTESUAtTiONS TC. sss cu «0 cean s 5(d) 


Statute SEc. 
. land assured in mortmain 
linder authority of sss: 4224. 2(1) 
Stock in public funds 
PRA UIEATICE OF ric od cw 2k kee oo 6(c) 
Students 
Wil SULT ANICE TOM 36/5 oh.) dis seh he xi ain ee 9 (a) 
Supreme Court 
PPRRIRIOMTLOn es Eoote tn Ste arcuate ate alow 14 
Supreme Court judge 
. powers re sale of land after 
assurance...... 73,83); 10(1) 2 1303) 
. retention of land sanction 
Via ee ace Goel (AES 
Trustees 
WAASHERANCELLOs fic a's oe calico hetaieials 9(d) 
University 
MPASSTEGANICORLOT o55 iia) eevee aiereln Welels's 9(a) 
Vacation 
CHATCES OF. re eet a eet 2 (4) 
Will 
PUB ILIUCEL arcs. (orks siamcoe os eee ene 1(1) (d) 
2 landsdevised DY ::'.'. v's jces case 105.12 
s personal estate DY.o..5 6 ceeee ee Tite 12 
. sale of land devised by............ 19 
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THE CORPORATION SECURITIES REGISTRATION 
ACT 


Affidavits SEC. 
. corporations, officers, etc., by..... 3; 4 
PeCisCharvend Obs...) ea eae eral, 9 (2, 4) 
. endorsement on 
SOLAS ATCC) OR Ge co ier cts elds 9 (4) 
SIONS TOL hs a ak heen t Tit fae ee 3(2) 
watrecularity i, effect of: s0)sc8 eke. 8 
a registration; Tore... Yes 2(2) 23:4 

Agent for corporation 
. affidavit for 

registration. ./.).s. 4/2 2(2);3 (1); 4 

Application of Act 

. charges and mortgages, to...... 15:14 


Assignee 
. certificate of discharge signed by. .9(2) 


Assignment of book debts 
. affidavit for 


NISC Atle OL Lue. kta ree x 9(2, 4) 
MELeCIS(FALION OL cio) te feels aes 212) 33 

AD PLICALION-OF Ct tOy uc a. eee sen is 

+ certificate of; filing of :..2 0... 10(1) 

PEICUMOM aso ecard jae se eee ane 1 (a) 

PRAISE NAY OE ION so) o)a)5 Scaleace staal cise Senet is 9 

. endorsement on 

Me CISC AIO OP. e oc wl octane aan 9 (4) 

MTN LOL tet cieie oa a ulele ce © ete autor. 6 

. filing of assignment of........... 9(1) 

ITISDOCTION Olay 0. .Ps dghdicls's So Ol tie me rt 

puirreciiarity in, elect Of 5.6 ies clos: 8 

. made before Act passed........... 14 

PEreCIStratiol.Ol. soe saree. eee 2(152) 

Peeetime OF effector yo snses st sek 2 (3) 
Assignment of Book Debts Act 

MEAD UICATION OF Uncle se tele inte i siis ars 15 
Assignor 

CLOTITOR etre eat, ish tee cis eer ca a ciate 1(d) 
Bankruptcy Act (Canada) 

SD CA LIOM LOE salen ls t's sins ate wipe os 1(f) 
Bills of Sale and Chattel Mortgages 

Act 

SAT DLICALIOTIOON s:.eus teaee Hebe sue obs er 15 
Bonds and debentures 

OY i ERIC AVEC) lai crctioe 5 wes iets 3(2) (a) 

. mortgage, in, registration of........ 2 
Book debts 

. assignment of, defined........... 1 (a) 

GL ARTEL reve share aig: idiie ag Wile amet ts 1(c) 


Books SEC. 
J ISPECHION Ole. tates 6G etches ates 11 
Certificate of discharge 
path: Obapes nunerailss One rh ar Meeate ed 9(2) 


Certificate of filing 
. issued by Provincial Secretary... 10(1) 
. prima facie evidence, as......... 10(2) 


Charges—See Mortgages and 


charges 
Chattels 
MECeDNeCtahs nw uit). See an asta seul, 1 (d) 
Corporations 
. affidavit of bona fides of..... PAOD beep 
PTs (25 4h 727s Wace eee of Ae i ae aac fy 1 (e) 
. execution under corporate seal... .9(2) 
Creditors 
MCLEE ai sy alkene ape ea ete he eM ol tite oes 1(f) 
mortgage, charge void against, 
WEIN, vee Al al es, Hae Raa oe (1) 


Debentures—See Bonds and 


debentures 
Detini tions vee es i ails s shod orete wot: 1 
Discharge 
Mi POOGS OL AM herale a ie nee ett olen ene 9 
Endorsement 


. instruments, on, when filed....6; 9(4) 


Errors 
PPC ECEIOIL thal ds eis erty aes Hella a es 8 
Evidence 
A certincate. of fling ass. Ji... ees 10(2) 
Execution 
AA Ce de et eee cet gn oles Zits 
PONTE ES 61 GCN 0) sy ils MO Ne SRE Opie R62 8 10(2) 
torevularity in, effect of... « <cten spies 
Fees 
. certificate of filing, for.......... 10(1) 
. inspection of books, for........... 11 
. set by Lieutenant Governor in 
Counc iia es wae eeaiira st 12 


xliv CORPORATION SECURITIES REGISTRATION INDEX 
Filing SEc. | Officer of corporation SEC. 
. wertibcate Of i... ti as cides eee eee 10 . athdayit of is achive oe 3;4 
. certificate of discharge, of.......... 9 
. instruments with Provincial Omissions 
Secretary..c ..chicc ete eee 339 effect Of, 625. cs Ue a dives tee 8 
rectification. of <i... ses e ee 7 
Grantee 
Yafiidavit of bona jides... 22 s2ce ks 2(2) | Order 
. rectifying omissions, misstatements. .7 
Holiday 
OX DIry Cate Olins sche cscs eet 5 | Partial discharge 
MOdE..s.0.« oo 0:0 6440 > 0fihe ee 9 (2) 
Inspection 
. books of Provincial Secretary...... 11 | Provincial Secretary 
. assignments filed with........... 9(1) 
Instruments . certificate of discharge issued by. oH) 
. certificate of filing Of... . 2... <0. 10(1) . fees of ess. vee eee eee 
, discharge noted O02... esse ee 9 (4) . inspection of books of............. Fi 
. filed with Provincial Secretary...... s) . instruments filed with .. «-3-.eneee- «. 
. «endorsement Ont. sare. ee tee 6 . proof of signature of, not 
. irregularity in,-effect of Sem... 8 required. 532). ¢« ssc on eee 10(3) 
. registration:0! «7.020 ose ee ee Die 
Register 
Judge . kept by Provincial Secretary..... 9 (3) 
. order re omissions, misstatements... .7 ; } 
Registration 
Lieutenant Governor in Council . assignment of book debts, of... ae 2) 
fees set by 12 . time of effectio£fi.sé ta:saqnue 3) 
Poy er he, dae ee BTEC TORT Ee Bae tate eee : ae Oa 5 aie, oi, 0:0 le ole eee ( Ps) 
-) Mortgage, ol...;....... « ag aan 21,2 
Memorandum .ttime of effect of ..%, a-aieeee 2(3) 
. endorsed on instruments....... 6; 9(4) time for........ c.g #58. be eee 3 
p entered in recister os. she sescie cas 9(3) extension Of ta nalts a 7 
Misstatements Searches 
OT ECt OF tpiiejc se es ote dele see 8 . fées for... .6 5. < ook ae ii 
PECTINCATION OL 9.1.0 a eee 7(1) 
Signature 
Mortgagee . Provincial Secretary’s need not 
se altda Vil OL DONG iidcs.- ~ 1 eee 2 (2) be proved... «0. «4. te quoreeme 10(3) 
. certificate of discharge signed by. .9(2) 
Subsequent purchasers or 
or és and mortgagees 
sa ae ha Sidefined, .,... ¢ dogger aaa 1 (b) 
, Gischarge.Ob. .... 0.507 ae 9 (2, 4) mortgage, charge void against 
. registration/of! 7% eee 2(2)23 WHER te GU UOks REO T-Pain (1) 
Reap OleAtion+OL AGC 10.86 ee eee 13 Ti 
Weertificate of filing-022.) et 10(1) pode 
tedischarce Of, ...006.0e<n0 eee 9 » filing, fOr... 26. ce eee cece eee eee eee 5 
Menorca cit on . registration, Go) er TAS 3(1) 
Bee Uiccharees tory eee 9(4) . extension Of y.°. + <6..c0e eee 7 
ethling, for... a: nas Aa eee oper 6 
Peilinigvol ASSIONMeNt Ol a ae eee 9(1) Trust deed : i : 
MMATISHECTION OL oa. e oe ae eee 11 . mortgage, charge, in, registration of..2 
puirbe@iliarity in, elect of; owen 8 
. made before Act passed........... 14 | Trustee 
PeLeoistravion Ol: a) ae ee eee 212) . affidavit of bona fides............ 2(2) 
7 time of effectsol ete ne eee 2(3) . Certificate of discharge signed by. .9 (2) 
Mortgagor Winding-up Act (Canada) 
pidehined 5.3... 80) hs we SS fonree 1 (g) , ADplication(Ol...5....0 eee 1(f) 
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